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i2 TECHNOLOGIES, INC.
One i2 Place
11701 Luna Road
Dallas, Texas 75234
April 27, 2007
Dear Stockholder:

You are cordially invited to attend the 2007 Annual Meeting of Stockholders of i2 Technologies, Inc., which will be held at the Center of
Excellence at One i2 Place, 11701 Luna Road, Dallas, Texas 75234 on Tuesday, May 29, 2007 at 3:00 p.m. (Central Time).

Details of the business to be conducted at this meeting are given in the attached Notice of Annual Meeting of Stockholders and proxy statement.

After careful consideration, our Board of Directors has approved the proposals set forth in the proxy statement and recommends that you vote
for such proposals.

In our efforts to reduce costs and be more efficient in our investor relations, we offer electronic voting and delivery of stockholder materials via
the Internet. As a stockholder, you can help us save costs by voting electronically or by giving your consent for electronic delivery of
stockholder materials. You may also vote your shares by telephone or by signing, dating and returning the enclosed proxy promptly in the
accompanying reply envelope. Representation of your shares at the meeting is very important. Accordingly, whether or not you plan to attend
the meeting, we urge you to submit your proxy promptly by one of the methods offered. If you later wish to change your proxy vote, you may do
so by revoking your proxy or voting in person at the meeting.

We look forward to seeing you at the Annual Meeting.

Sincerely,

Michael E. McGrath

Chief Executive Officer, President and Director

YOUR VOTE IS IMPORTANT

In order to assure your representation at this meeting, you are requested to vote your shares by telephone, by the Internet or by
completing, signing and dating the enclosed proxy as promptly as possible and returning it in the enclosed envelope. No postage need be
affixed if mailed in the United States.
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i2 TECHNOLOGIES, INC.

One i2 Place
11701 Luna Road

Dallas, Texas 75234
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held May 29, 2007
To the Stockholders of i2 Technologies, Inc.:

The 2007 Annual Meeting of Stockholders of i2 Technologies, Inc. will be held at the Center of Excellence at One i2 Place, 11701 Luna Road,
Dallas, Texas 75234 on Tuesday, May 29, 2007 at 3:00 p.m. (Central Time) for the following purposes:

1. To elect two Class I directors to serve until the annual stockholders meeting in 2010, and until their respective successors
have been elected and qualified.

2. To approve an amendment to our 1995 Stock Option/Stock Issuance Plan that will restructure the automatic grant program for
our non-employee Board members and effect certain other changes.

3. To act upon such other business as may properly come before this meeting or any adjournment or postponement thereof.
Only stockholders of record at the close of business on April 2, 2007 are entitled to notice of and to vote at this meeting. A list of stockholders
entitled to vote at this meeting will be available for inspection at our offices. Whether or not you plan to attend this meeting in person, please
vote your shares by telephone, by the Internet or by signing, dating and returning the enclosed proxy promptly in the accompanying reply
envelope. The prompt submission of your proxy by one of the three methods offered will assist us in preparing for this meeting.

You may revoke your proxy in the manner described in the accompanying proxy statement at any time before it has been voted at the meeting. It
may be possible for you to vote in person at the meeting even if you have returned a proxy. Please review the proxy statement for more
information.

By Order of the Board of Directors,

John Harvey
Secretary

April 27, 2007
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i2 TECHNOLOGIES, INC.
One i2 Place
11701 Luna Road
Dallas, Texas 75234
PROXY STATEMENT

These proxy materials and the enclosed proxy card are being mailed in connection with the solicitation of proxies by the Board of Directors of i2
Technologies, Inc., a Delaware corporation, for the 2007 Annual Meeting of Stockholders to be held on Tuesday, May 29, 2007 at 3:00 p.m.
(Central Time), and at any adjournment or postponement thereof, at the Center of Excellence at One i2 Place, 11701 Luna Road, Dallas, Texas
75234. These proxy materials are expected to be first mailed to stockholders of record beginning on or about May 3, 2007.

Purpose of the Meeting

The specific proposals to be considered and acted upon at this meeting are summarized in the accompanying Notice of Annual Meeting of
Stockholders. The proposals are described in more detail in this proxy statement.

Voting Rights and Solicitation

The cost of soliciting proxies will be paid by us and may include reimbursement paid to brokerage firms and others for their expense in
forwarding solicitation materials as well as the expense of preparing, assembling, photocopying and mailing this proxy statement. Solicitation
will be made primarily through the use of the mail; however, our regular employees may, without additional remuneration, solicit proxies
personally by telephone or Internet e-mail.

A copy of our 2006 annual report to stockholders on Form 10-K has been mailed concurrently with the mailing of the Notice of Annual Meeting
of Stockholders and this proxy statement to all stockholders entitled to notice of, and to vote at, this meeting. The annual report is not
incorporated into this proxy statement and is not considered proxy solicitation material.

We have fixed April 2, 2007 as the record date for determining those stockholders who are entitled to notice of, and to vote at, this meeting.
Only holders of record of our common stock, par value $0.00025 per share, and our 2.5% Series B Convertible Preferred Stock at the close of
business on the record date will be entitled to vote at the Annual Meeting or any adjournment or postponement thereof. At the close of business
on the record date, 21,111,355 shares of our common stock were outstanding and 105,288 shares of our Series B preferred stock were
outstanding. All of our outstanding shares of Series B preferred stock were held of record by R? Top Hat, Ltd., an affiliate of Q Investments.

The holders of our common stock and our Series B preferred stock will vote together as a single class on each of the proposals described in this
proxy statement. Each share of our common stock is entitled to one vote. Each share of our Series B preferred stock is entitled to 43.1965 votes
(that number equal to the number of shares of common stock into which one share of Series B preferred stock could have been converted on the
record date). Accordingly, the holder of our Series B preferred stock is entitled to 4,548,078 votes in the aggregate, or approximately 17.72% of
all votes eligible to be cast at the Annual Meeting.

As of April 2, 2007, our directors and executive officers beneficially owned an aggregate of approximately 6,887,593 shares of our common
stock, not including shares of common stock issuable upon exercise of outstanding stock options, constituting approximately 32.63% of the
shares of common stock outstanding as of such date and approximately 26.84% of all votes eligible to be cast at the Annual Meeting. It is
expected that such directors and executive officers will vote or direct the vote of all shares of our common stock held or owned by such persons,
or over which such persons have voting control, in favor of the proposals described in this proxy statement.
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The presence, in person or by proxy, of the holders of a majority of the voting power of the shares of our outstanding common stock and our
Series B preferred stock entitled to vote is necessary to constitute a quorum at the Annual Meeting. Cumulative voting is not permitted in the
election of directors. If a choice as to the matters coming before the Annual Meeting has been specified by a stockholder on the proxy, the shares
will be voted accordingly. If no choice is specified on the returned proxy, the shares will be voted in favor of the approval of the proposals
described in the Notice of Annual Meeting and in this proxy statement and in the discretion of the persons named in the proxy as proxy
appointees as to any other matter that may properly come before the Annual Meeting. The inspector of election appointed for the Annual
Meeting will tabulate the votes, separately calculating affirmative and negative votes, abstentions and broker non-votes (i.e., the submission of a
proxy by a broker or nominee specifically indicating the lack of discretionary authority to vote on the matter).

A stockholder executing a proxy pursuant to this solicitation may revoke his or her proxy at any time prior to its use:

by delivering to the Secretary of i2 a signed notice of revocation or a later-dated, signed proxy; or

by attending the meeting and voting in person.
Attendance at the meeting does not in itself constitute the revocation of a proxy. In addition, if your shares are held in the name of your broker,
bank or other nominee, you must obtain a proxy, executed in your favor, from the holder of record to be able to vote at the meeting.

Abstentions and broker non-votes are counted for purposes of determining the presence or absence of a quorum for the transaction of business.
Abstentions will be counted towards the tabulations of votes cast on proposals presented to the stockholders and will have the same effect as
negative votes, whereas broker non-votes will not be counted for purposes of determining whether a proposal has been approved.
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PROPOSAL 1
ELECTION OF TWO CLASS I DIRECTORS

Our Restated Certificate of Incorporation and Amended and Restated Bylaws provide that our Board of Directors shall be divided into three
classes as nearly equal in size as is practicable, designated as Class I, Class II and Class III directors, with each class serving staggered
three-year terms. We currently have the following seven directors serving on our Board:

Class I Directors Class II Directors Class III Directors
Stephen P. Bradley Harvey B. Cash Sanjiv S. Sidhu, Chairman
Richard L. Clemmer Michael E. McGrath Jackson L. Wilson, Jr.

Lloyd G. Waterhouse
The term of office of our Class I directors expires at the Annual Meeting, the term of office of our Class II directors expires at the 2008 annual
meeting of stockholders and the term of office of our Class III directors expires at the 2009 annual meeting of stockholders. Directors to replace
those of a class whose terms expire at a given annual meeting are elected to hold office until the third succeeding annual meeting, and until their
respective successors have been duly elected and qualified.

Pursuant to the Certificate of Designations for our Series B preferred stock, the holders of the Series B preferred stock, voting separately as a
single class to the exclusion of all other classes of our capital stock, currently have the exclusive right to elect two directors to serve on our
Board. Although R? Top Hat, Ltd., the holder of all of our outstanding Series B preferred stock, has not exercised such right, the Company is not
aware of anything that precludes it from doing so.

Board of Directors Nominees

Two Class I directors, Stephen P. Bradley and Richard L. Clemmer, have been nominated by our Board of Directors for election at the Annual
Meeting to hold office until the 2010 annual meeting of stockholders, and until their respective successors are duly elected and qualified. The
holders of our common stock are entitled to vote together with the holders of our Series B preferred stock with respect to the election of Messrs.
Bradley and Clemmer.

Name Age  Position
Stephen P. Bradley 65  Director
Richard L. Clemmer 55 Director

For a description of the business experience of Messrs. Bradley and Clemmer, see Executive Compensation and Other Matters Directors and
Executive Officers on page 18.

Unless otherwise instructed, the persons named in the accompanying proxy card will vote the proxies received by them for Messrs. Bradley and
Clemmer. If any of Messrs. Bradley or Clemmer is unable or declines to serve as a director at the time of the Annual Meeting, the proxies will
be voted for the nominee who is designated by the present Board of Directors to fill the vacancy. It is not expected that any of the nominees will
be unable or will decline to serve as a director.

Required Vote

A plurality of the votes cast by the holders of our common stock and our Series B preferred stock present in person or represented by proxy at
the Annual Meeting and entitled to vote on the election of directors, voting together as a single class, is required for the election of a director.
Abstentions and broker non-votes have no
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effect on the determination of plurality, except to the extent that they affect the total votes received by any particular nominee. Plurality means
that the nominees receiving the greatest number of votes cast by the holders of outstanding shares of our voting stock present in person or
represented by proxy at the Annual Meeting and entitled to vote on this proposal will be elected to our Board of Directors even if they receive
less than a majority of such votes.

Your Board of Directors unanimously recommends a vote  FOR Stephen P. Bradley and Richard L. Clemmer and proxies executed and
returned will be so voted unless contrary instructions are indicated thereon.

PROPOSAL 2
APPROVAL OF AMENDMENT TO 1995 STOCK OPTION/STOCK ISSUANCE PLAN

Our stockholders are being asked to approve an amendment to our 1995 Stock Option/Stock Issuance Plan, or 1995 Plan, that will (i) restructure
the automatic grant program for our non-employee Board members so that new and continuing Board members will receive a combination of
options and restricted stock awards with a specified dollar value and (ii) effect certain other changes to bring the 1995 Plan into compliance with
recent changes in the accounting rules applicable to equity plans.

Our Board of Directors approved the amendment to the Automatic Option Grant Program of the 1995 Plan on April 16, 2007 subject to
stockholder approval at the Annual Meeting. In July 2006, the Compensation Committee s independent compensation consultant conducted a
review of market data gathered from a competitive group of companies which indicated that Board and Board committee cash compensation
levels paid by us were above market but initial and ongoing stock grants were below market. Following this review, the Board determined it
appropriate that some of the overall compensation for non-employee Board members be shifted from cash to stock awards and to introduce
restricted stock in addition to options. Accordingly, the fee for attending a Board meeting was reduced from $4,000 to $2,000 effective
October 16, 2006, and the annual retainer for the audit committee chair was reduced from $50,000 to $25,000 effective October 16, 2006.
Subject to stockholder approval, the Automatic Option Grant Program was amended to include options and restricted stock as follows:

a) on the date an individual is first elected or appointed as a non-employee member of the Board, he or she will automatically be granted an
award with a value equal to $175,000, with one-half, or $87,500 of the value, in the form of options and the other half in the form of restricted
stock; and

b) on the date of each Annual Stockholders Meeting beginning with the 2007 meeting, each continuing non-employee Board member will be
automatically granted an award with a value equal to $125,000, with one-half, or $62,500 of the value, in the form of options and the other half
in the form of restricted stock, provided such individual has been a non-employee Board member for at least six months prior to such Annual
Stockholders Meeting.

For this purpose, the value of an option will be determined as of the grant date of the option using the Black-Scholes model as calculated by the
Compensation Committee s external compensation consultant, and the value of the restricted stock will be determined based on the fair market
value per share of common stock on the grant date of the award with any fractional share equaling one share.

The Board believes that the proposed revisions to the Automatic Grant Program are essential to our continuing effort to attract and retain
qualified and experienced individuals to serve as members of our Board.
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Summary of the 1995 Stock Option/Stock Issuance Plan

The following is a summary of the principal features of the 1995 Plan, as most recently amended by the Board. This summary, however, does
not purport to be a complete description of all the provisions of the 1995 Plan. A copy of the 1995 Plan, as proposed to be amended and restated
to reflect the amendments summarized in this Proposal, is attached as Annex A hereto.

Equity Incentive Programs

The 1995 Plan contains three separate equity incentive programs: (i) a Discretionary Grant Program, (ii) a Stock Issuance Program and (iii) an
Automatic Grant Program. The principal features of these programs are described below. The Compensation Committee has the exclusive
authority to grant awards under the Discretionary Grant and Stock Issuance Programs to executive officers and non-employee Board members,
and also has authority to make awards under those programs to all other eligible individuals. The Board has established the Options Committee
with authority to grant awards under the Discretionary Grant and Stock Issuance Programs, within specified limits, to eligible individuals other
than executive officers and non-employee Board members. The term Plan Administrator, as used in this summary, will mean the Compensation
Committee or the Options Committee to the extent each such entity is acting within the scope of its administrative authority under the 1995 Plan.
The Plan Administrator will have complete discretion (subject to the provisions of the 1995 Plan) to authorize discretionary grants and stock
issuances under the 1995 Plan. However, all grants under the Automatic Grant Program will be made in strict compliance with the provisions of
that program, and no administrative discretion will be exercised by the Plan Administrator with respect to the grants made thereunder.

Share Reserve

An aggregate of 11,834,212 shares of common stock have been reserved for issuance over the term of the 1995 Plan. In addition, on the first
trading day of each calendar year during the term of the 1995 Plan, the number of shares of common stock available for issuance under the 1995
Plan will automatically increase by an amount equal to five percent of the sum of (i) the total number of shares of our common stock outstanding
on the last trading day of the immediately preceding calendar year, plus (ii) the total number of shares of common stock repurchased by us on
the open market during the immediately preceding calendar year pursuant to a stock repurchase program. In no event will any annual increase
exceed (i) 1,600,000 shares of common stock or (ii) such lesser number of shares determined by the Board. For 2006 and 2007, the board limited
the annual increases to 10,000 shares. The maximum number of shares for which incentive stock options may be granted under the 1995 Plan
will be limited to 10,080,000 shares.

No participant in the 1995 Plan may receive option grants, stand-alone stock appreciation rights, direct stock issuances or other stock-based
awards for more than 160,000 shares per calendar year; however, the limit will be 1,000,000 shares for a participant s initial year of hire.
Stockholder approval of this proposal will constitute re-approval of such share limitations. These limitations will assure that any deductions to
which we would otherwise be entitled upon the exercise of options or stock appreciation rights granted under the Discretionary Grant Program
with an exercise price (or base price) per share equal to the fair market value per share of our common stock on the grant date or the subsequent
sale of the shares purchased under those awards will not be subject to the $1 million limitation on the income tax deductibility of compensation
paid per executive officer imposed under Section 162(m) of the Internal Revenue Code. One or more shares issued under the Stock Issuance
Program may also qualify as performance-based compensation that is not subject to the Section 162(m) limitation, if the issuance of those shares
is approved by our Compensation Committee and vesting is tied solely to the attainment of the corporate performance milestones discussed
below in the summary description of that program.

10
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As of April 2, 2007, 3,778,073 options and rights to purchase 803,549 shares of our common stock were outstanding under the 1995 Plan,
4,609,807 shares of common stock had been issued under the 1995 Plan, and 2,642,783 shares of common stock remained available for future
grants.

Shares subject to any outstanding options or other awards under the 1995 Plan which expire or otherwise terminate prior to the issuance of
shares under those awards and unvested shares issued under the 1995 Plan and subsequently repurchased by us, at the option exercise or direct
issue price paid per share, pursuant to our repurchase rights under the 1995 Plan, will be available for reissuance. Should the exercise price of an
option be paid in shares of our common stock, then the number of shares reserved for issuance under the 1995 Plan will be reduced by the net
number of shares issued under the exercised option. Should shares of common stock otherwise issuable under the 1995 Plan be withheld by the
Company in satisfaction of the withholding taxes incurred in connection with the exercise of an option or stock appreciation right or the issuance
of fully-vested shares under the Stock Issuance Program, then the number of shares of common stock available for issuance under the 1995 Plan
will be reduced only by the net number of shares issued under the exercised option or stock appreciation right or the net number of fully-vested
shares issued under the Stock Issuance Program. Such withholding will in effect constitute a cash bonus under the 1995 Plan, payable directly to
the applicable taxing authorities on behalf of the individual concerned, in an amount equal to the fair market value of the withheld shares, and
will not be treated as an issuance and immediate repurchase of those shares. Upon the exercise of any stock appreciation right granted under the
1995 Plan, the share reserve will only be reduced by the net number of shares actually issued upon such exercise, and not by the gross number of
shares as to which such stock appreciation right is exercised.

In the event any change is made to the outstanding shares of common stock by reason of any recapitalization, stock dividend, stock split,
combination of shares, exchange of shares or other change in corporate structure effected without our receipt of consideration, equitable
adjustments will be made to (i) the maximum number and/or class of securities issuable under the 1995 Plan, (ii) the maximum number and/or
class of securities by which the share reserve is to increase automatically each calendar year pursuant to the automatic share reserve increase
feature, (iii) the maximum number and/or class of securities for which incentive stock options may be issued, (iv) the number and/or class of
securities for which any one person may be granted options, stand-alone stock appreciation rights, direct stock issuances or other stock-based
awards per calendar year, (v) the number and/or class of securities and the exercise price or base price per share in effect under each outstanding
option (including any options granted under the predecessor 1992 Stock Plan, which were incorporated into the 1995 Plan) or stock appreciation
right, and (vi) the number and/or class of securities subject to each outstanding restricted stock unit or other stock-based award under the 1995
Plan.

Eligibility

Officers and employees, as well as consultants and other independent advisors, in our employ or in the employ of our parent or subsidiaries
(whether now existing or subsequently established), non-employee members of the Board and the board of directors of our parent or subsidiaries
are eligible to participate in the Discretionary Grant and Stock Issuance Programs. Only non-employee members of the Board are eligible to
participate in the Automatic Grant Program.

As of April 2, 2007, 5 executive officers, approximately 1,346 other employees and 5 non-employee board members were eligible to participate
in the 1995 Plan.

Valuation

The fair market value per share of our common stock on any relevant date under the 1995 Plan will be the closing selling price per share on that
date on The NASDAQ Global Market. As of April 2, 2007, the closing selling price per share was $23.59.

11
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Discretionary Grant Program

Under the Discretionary Grant Program, eligible persons may be granted options to purchase shares of our common stock or stock appreciation
rights tied to the value of the common stock. The Plan Administrator has complete discretion under the Discretionary Grant Program to
determine which eligible individuals receive option grants or stock appreciation rights, the time or times when those options or stock
appreciation rights are to be granted, the number of shares subject to each such grant, the vesting schedule (if any) to be in effect for the grant,
the maximum term for which any option or stock appreciation right is to remain outstanding and the status of any granted option as either an
incentive stock option or a non-statutory option under the federal tax laws.

Each granted option will have an exercise price determined by the Plan Administrator but shall in no event be less than 85% of the fair market
value of the shares on the grant date. No granted option will have a term in excess of ten years, and the option will generally become exercisable
in one or more installments over a specified period of service measured from the grant date. However, one or more options may be structured so
that they will be immediately exercisable for any or all of the option shares. Shares acquired under such options will be subject to repurchase by
us, at the exercise price paid per share, if the optionee ceases service with our company prior to vesting in those shares.

Upon cessation of service, the optionee will have a limited period of time during which to exercise any outstanding option to the extent
exercisable for vested shares. The Plan Administrator will have complete discretion to extend the period following the optionee s cessation of
service during which his or her outstanding options may be exercised and/or to accelerate the exercisability or vesting of such options in whole
or in part. Such discretion may be exercised at any time while the options remain outstanding, whether before or after the optionee s actual
cessation of service.

The 1995 Plan also allows the issuance of three types of stock appreciation rights under the Discretionary Grant Program:

Tandem stock appreciation rights provide the holders with the right to surrender their options for an appreciation distribution from us
in an amount equal to the excess of (i) the fair market value of the vested shares of our common stock subject to the surrendered
option over (ii) the aggregate exercise price payable for those shares.

Stand-alone stock appreciation rights allow the holders to exercise those rights as to a specific number of shares of our common
stock and receive in exchange an appreciation distribution from us in an amount equal to the excess of (i) the fair market value of the
shares of common stock as to which those rights are exercised over (ii) the aggregate base price in effect for those shares. The base
price per share may not be less than the fair market value per share of our common stock on the date the stand-alone stock
appreciation right is granted, and the right may not have a term in excess of ten years.

Limited stock appreciation rights may be included in one or more grants made under the Discretionary Grant Program. Upon the
successful completion of a hostile tender offer for more than 50% of our outstanding voting securities, each outstanding option with
such a limited stock appreciation right may be surrendered to us in return for a distribution per surrendered option share equal to the
excess of (i) the fair market value per share at the time the option is surrendered or, if greater, the highest tender offer price paid per
share in the hostile take-over over (ii) the exercise price payable per share under such option.
The appreciation distribution on any exercised tandem or stand-alone stock appreciation right may, at the discretion of the Plan Administrator,
be made in cash or in shares of our common stock. All payments with respect to exercised limited stock appreciation rights will be made in cash.

As of April 2, 2007, there were no stock appreciation rights outstanding under the 1995 Plan.

12
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The Plan Administrator has the authority to effect the cancellation of any or all outstanding options or stock appreciation rights under the
Discretionary Grant Program and to grant in exchange one or more of the following: (i) new options or stock appreciation rights covering the
same or a different number of shares of common stock but with an exercise or base price per share based on the fair market value per share of
the common stock on the new grant date or (ii) consideration payable in cash or shares of common stock. The Plan Administrator also has the
authority to reduce the exercise or base price of one or more outstanding options or stock appreciation rights to the then current fair market value
per share of common stock or issue new options or stock appreciation rights with a lower exercise or base price in immediate cancellation of
outstanding options or stock appreciation rights with a higher exercise or base price.

Stock Issuance Program

Shares may be issued under the Stock Issuance Program at a price per share of not less than 85% of the fair market value per share of common
stock, payable in cash, through a promissory note payable to us or other valid consideration as the Plan Administrator deems appropriate. Shares
also may be issued solely as a bonus for past services. Shares of our common stock may also be issued under the program pursuant to share right
awards or restricted stock units which entitle the recipients to receive those shares, without cash outlay, upon the attainment of designated
performance goals or the completion of a prescribed service period or upon the expiration of a designated time period following the vesting of
those awards or units, including (without limitation), a deferred distribution date following the termination of the recipient s service with us.

The Plan Administrator will have complete discretion under the program to determine which eligible individuals are to receive such stock
issuances or stock-based awards, the time or times when those issuances or awards are to be made, the number of shares subject to each such
issuance or award and the vesting schedule to be in effect for the issuance or award. The shares issued may be fully and immediately vested
upon issuance or may vest upon the completion of a designated service period or the attainment of pre-established performance goals.

In order to assure that the compensation attributable to one or more restricted stock issuances, restricted stock units or other stock-based awards
under the Stock Issuance Program will qualify as performance-based compensation which will not be subject to the $1 million limitation on the
income tax deductibility of the compensation paid per executive officer which is imposed under Internal Revenue Code Section 162(m), the Plan
Administrator will also have the discretionary authority to structure one or more restricted stock issuances, restricted stock units or other
stock-based awards so that the shares of common stock subject to those issuances, units or awards will vest only upon the achievement of certain
pre-established corporate performance goals based on one or more of the following criteria: (1) return on total stockholder equity; (2) earnings
per share of our common stock; (3) net income (before or after taxes); (4) earnings before interest, taxes, depreciation and amortization; (5) sales
or revenue targets; (6) return on assets, capital or investment; (7) market share; (8) cost reduction goals; (9) budget comparisons;

(10) implementation or completion of critical projects or processes; (11) measures of customer satisfaction; (12) any combination of, or a
specified increase in, any of the foregoing; and (13) the formation of joint ventures, research or development collaborations, or the completion of
other corporate transactions intended to enhance our revenue or profitability or expand our customer base. In addition, such performance goals
may be based upon the attainment of specified levels of our performance under one or more of the measures described above relative to the
performance of other entities and may also be based on the performance of any of our business units or divisions or any parent or subsidiary.
Performance goals may include a minimum threshold level of performance below which no award will be earned, levels of performance at
which specified portions of an award will be earned and a maximum level of performance at which an award will be fully earned.

The Plan Administrator will have the discretionary authority at any time to accelerate the vesting of any and all shares of restricted stock or other
unvested shares or awards outstanding under the Stock Issuance Program, provided those shares or awards were not intended at the time of
issuance to qualify as performance-based compensation under Section 162(m).

13



Edgar Filing: 12 TECHNOLOGIES INC - Form DEF 14A

Outstanding restricted stock units or other stock-based awards under the Stock Issuance Program will automatically terminate, and no shares of
our common stock will actually be issued in satisfaction of those units or awards, if the performance goals or service requirements established
for such units or awards are not attained. The Plan Administrator, however, will have the discretionary authority to issue shares of our common
stock in satisfaction of one or more outstanding restricted stock units or other stock based awards as to which the designated performance goals
or service requirements are not attained, provided those units or awards were not intended at the time of issuance to qualify as
performance-based compensation under Section 162(m).

Automatic Grant Program

Prior to the amendment of the Automatic Grant Program which is the subject of this Proposal, the following awards were authorized under such
program:

Initial Grant. Each individual who first became a non-employee Board member would automatically be granted at that time an option for 4,250
shares of common stock.

Annual Grant. On the date of each annual stockholders meeting, each individual who continued to serve as a non-employee Board member after
such meeting would automatically be granted, on the date of that meeting, an option to purchase 6,000 shares of common stock, provided such
individual had served as a non-employee Board member for at least six months.

The foregoing types of awards will continue to be made under the Automatic Grant Program if the shareholders do not approve the amendment
to that program under this Proposal.

Subject to stockholder approval of this Proposal, non-employee Board members will receive a series of automatic grants consisting of options
and restricted stock under the amended Automatic Grant Program as follows:

Initial Grant. Each individual who first becomes a non-employee board member on or after the date of this Annual Meeting will automatically
be granted at that time an award with a value equal to $175,000, with one-half, or $87,500 of the value, in the form of options and the other half
in the form of restricted stock.

Annual Grant. On the date of each annual stockholders meeting beginning with the 2007 Annual Meeting, each individual who continues to
serve as a non-employee board member after such meeting will automatically be granted, on the date of that meeting, an award with a value
equal to $125,000, with one-half, or $62,500 of the value, in the form of options and the other half in the form of restricted stock.

Each option will have an exercise price per share equal to 100% of the fair market value per share of common stock on the option grant date and
a maximum term of ten years measured from the option grant date. Each option will be immediately exercisable for all the option shares, but any
purchased shares will be subject to repurchase by us, at the exercise price paid per share, upon the optionee s cessation of board service. Each
option grant will vest (and our repurchase rights will lapse) in three (3) successive equal annual installments over the optionee s period of Board
service, with the first such installment to vest one (1) year from the option grant date. Following the optionee s cessation of Board service for any
reason, each option will remain exercisable for a 12-month period and may be exercised during that time for any or all shares in which the
optionee is vested at the time of such cessation of board service.

Each restricted stock award will vest with respect to one-third of the shares upon the Board member s completion of one (1) year of Board
service measured from the grant date of the restricted stock award and with respect to the remaining two-thirds of the shares upon the Board
member s completion of two (2) years of Board service measured from the grant date of the restricted stock award. Upon the Board member s
termination of service, any unvested shares will be forfeited.

The shares subject to each automatic option grant and restricted stock grant will vest immediately upon the optionee s death or permanent
disability or an acquisition of us (whether by merger, asset sale or friendly tender
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offer for our shares) or a hostile take-over of our company (whether by successful tender offer for more than 50% of our outstanding voting
stock or by proxy contest for the election of Board members). In addition, upon the successful completion of a hostile take-over, each automatic
option grant may be surrendered to us for a cash distribution per surrendered option share in an amount equal to the excess of (a) the take-over
price per share over (b) the exercise price payable for such share.

General Provisions
Acceleration

In the event of a change in control (whether through a merger, asset sale or friendly tender offer), each outstanding option or stock appreciation
right under the Discretionary Grant Program will automatically accelerate in full, unless (i) the option or stock appreciation right is assumed by
the successor corporation or replaced with a comparable option or stock appreciation right for shares of the capital stock of the successor
corporation or (ii) the option or stock appreciation right is replaced with a cash incentive program that preserves the spread existing on the
unvested shares subject to such option or stock appreciation right (the excess of the fair market value of those shares over the exercise or base
price in effect for the shares) and provides for subsequent payout of that spread in accordance with the same vesting schedule in effect for those
shares. In addition, all unvested shares outstanding under the Discretionary Grant and Stock Issuance Programs will immediately vest upon the
acquisition, except to the extent our repurchase rights with respect to those shares are to be assigned to the successor corporation or otherwise
continued in effect. Each outstanding restricted stock unit or other stock-based award under the Stock Issuance Program will vest as to the
number of shares of our common stock subject to such unit or award upon the occurrence of an acquisition, unless the unit or award is assumed
by the successor corporation or otherwise continued in effect.

The Plan Administrator will have the discretion to structure one or more options or stock appreciation rights under the Discretionary Grant
Program so that those options or stock appreciation rights will vest as to all the shares subject to those options or stock appreciation rights
immediately upon an acquisition (whether or not those options or stock appreciation rights are to be assumed or otherwise continued in effect) or
upon the subsequent involuntary termination of the individual s service. The Plan Administrator may also structure stock issuances or restricted
stock units or other stock-based awards under the Stock Issuance Program so that those issuances or awards will immediately vest (or vest and
become issuable) upon an acquisition or upon the subsequent involuntary termination of the individual s service. Options granted under the
Discretionary Grant Program prior to January, 2001 that are assumed or replaced in connection with an acquisition and restricted shares issued
under the Stock Issuance Program prior to January 16, 2001 which do not vest at the time of the acquisition will accelerate in full in the event the
individual s service is subsequently involuntarily terminated within 18 months following the acquisition.

In connection with a hostile change in control of our company (whether by successful tender offer for more than 50% of the outstanding voting
stock or by proxy contest for the election of board members), the Plan Administrator will have the discretionary authority to provide for
automatic acceleration of outstanding options and stock appreciation rights under the Discretionary Grant Program and the automatic vesting of
outstanding shares or restricted stock units or other share rights awards under the Stock Issuance Program either at the time of such change in
control or upon the subsequent involuntary termination of the individual s service.

The acceleration of vesting in the event of a change in the ownership or control of our company may be seen as an anti-takeover provision and
may have the effect of discouraging a merger proposal, takeover attempt or other efforts to gain control of our company.

Financial Assistance

To the extent permitted under applicable law, the Plan Administrator may permit one or more participants to pay the exercise price of
outstanding options or the purchase price of shares under the 1995 Plan by delivering a promissory note payable in installments. The Plan
Administrator will determine the terms of any such promissory
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note. However, the maximum amount of financing provided any participant may not exceed the cash consideration payable for the issued shares
plus all applicable taxes incurred in connection with the acquisition of the shares. Any such promissory note may be subject to forgiveness in
whole or in part, at the discretion of the Plan Administrator, over the participant s period of service.

Special Tax Election

The Plan Administrator may provide one or more holders of options, stock appreciation rights, vested or unvested stock issuances, restricted
stock units or any other share rights awards under the 1995 Plan with the right to have us withhold a portion of the shares otherwise issuable to
such individuals in satisfaction of the withholding tax liability incurred by such individuals in connection with the exercise of those options or
stock appreciation rights, the issuance of vested shares or the vesting of unvested shares issued to them. Alternatively, the Plan Administrator
may allow such individuals to deliver previously acquired shares of common stock in payment of such tax liability.

Amendment and Termination

The Board may amend or modify the 1995 Plan in any or all respects whatsoever subject to any required stockholder approval. The Board may
terminate the 1995 Plan at any time, and the 1995 Plan will in all events terminate on October 14, 2014.

Options/Stock Awards

The table below shows, as to each of our executive officers named in the Summary Compensation Table and the various indicated individuals
and groups, the number of shares of common stock subject to options granted between January 1, 2006 and April 2, 2007 under the 1995 Plan
together with the weighted-average exercise price payable per share.

OPTION TRANSACTIONS
Weighted-
Number
of Average
Option Exercise
Name and Position Shares Price
Michael E. McGrath N/A
Michael Berry 45000 $ 19.15
Pallab K. Chatterjee 45,000 $ 19.15
Hiten D. Varia 40,000 $ 19.56
Barbara Stinnett 45,000 $ 19.15
Stephen P. Bradley, Director 11,835 $ 14.46
Harvey B. Cash, Director 6,626 $ 13.62
Richard L. Clemmer, Director 10,170 $ 14.28
Lloyd G. Waterhouse, Director 11,835 $ 1446
Jackson L. Wilson, Jr., Director 11,835 $ 1446
All current executive officers as a group (5 persons) 175,000 $ 19.24
All non-employee directors as a group (5 persons) 52,301 $ 1432
All employees, including current officers who are not executive officers, as a group (approximately 1,517 persons) 1,295,577 $ 18.64
12
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The following table shows, as to each of our executive officers named in the Summary Compensation Table and the various indicated
individuals and groups, the number of shares of common stock subject to restricted stock units granted under the Stock Issuance Program
between January 1, 2006 and April 2, 2007. The fair market value of the common stock on April 2, 2007 was $23.59 per share.

STOCK AWARDS
Number
of
Number
of Restricted
Restricted Stock
Stock

Name and Position Shares (1) Units
Michael E. McGrath
Michael Berry 60,000
Pallab K. Chatterjee 71,600
Hiten D. Varia 76,943
Barbara Stinnett 60,000
Stephen P. Bradley, Director 3,793
Harvey B. Cash, Director 1,188
Richard L. Clemmer, Director 2,960
Lloyd G. Waterhouse, Director 3,793
Jackson L. Wilson, Jr., Director 3,793
All current executive officers as a group (5 persons) 268,543
All non-employee directors as a group (5 persons) 15,527

All employees, including current officers who are not executive officers, as a group (approximately 559 persons) 524,490

(1) Restricted Stock Awards have voting rights.
Federal Income Tax Consequences

The following is only a summary of the principal United States Federal income taxation consequences applicable to the participant and the
Company with respect to the awards under the 1995 Plan. This summary is not intended to be exhaustive and among other things, does not
discuss the tax consequences of a participant s death or the income tax laws of any city, state or foreign country in which the participant may
reside.

Option Grants

Options granted under the 1995 Plan may be either incentive stock options which satisfy the requirements of Section 422 of the Internal Revenue
Code, or the Code, or non-statutory options which are not intended to meet such requirements. The Federal income tax treatment for the two
types of options differs as follows:

Incentive Options

No taxable income is recognized by the optionee at the time of the option grant, and no taxable income is generally recognized at the time the
option is exercised. The optionee will, however, recognize taxable income in the year in which the purchased shares are sold or otherwise
disposed of. For Federal tax purposes, dispositions are divided into two categories: (i) qualifying and (ii) disqualifying. A qualifying disposition
occurs if the sale or other disposition is made after the optionee has held the shares for more than two years after the option grant date and more
than one year after the exercise date. If either of these two holding periods is not satisfied, then a disqualifying disposition will result.

If the optionee makes a disqualifying disposition of the purchased shares, then we will be entitled to an income tax deduction, for the taxable
year in which such disposition occurs, equal to the excess of (i) the fair
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market value of such shares on the option exercise date over (ii) the exercise price paid for the shares. In no other instance will we be allowed a
deduction with respect to the optionee s disposition of the purchased shares.

Non-Statutory Options

No taxable income is recognized by an optionee upon the grant of a non-statutory option. In general, the optionee will recognize ordinary
income, in the year in which the option is exercised, equal to the excess of the fair market value of the purchased shares on the exercise date over
the exercise price paid for the shares. In addition, the optionee will be required to satisfy the tax withholding requirements applicable to such
income.

If the shares acquired upon exercise of the non-statutory option are unvested and subject to repurchase by us in the event of the optionee s
termination of service prior to vesting in those shares, then the optionee will not recognize any taxable income at the time of exercise but will
have to report as ordinary income, as and when our repurchase right lapses, an amount equal to the excess of (i) the fair market value of the
shares on the date the repurchase right lapses over (ii) the exercise price paid for the shares. The optionee may, however, elect under

Section 83(b) of the Income Tax Code to include as ordinary income in the year of exercise of the option an amount equal to the excess of (i) the
fair market value of the purchased shares on the exercise date over (ii) the exercise price paid for such shares. If the Section 83(b) election is
made, the optionee will not recognize any additional income as and when the repurchase right lapses.

We will be entitled to an income tax deduction equal to the amount of ordinary income recognized by the optionee with respect to the exercised
non-statutory option. The deduction will, in general, be allowed for our taxable year in which such ordinary income is recognized by the holder.

Stock Appreciation Rights

No taxable income is recognized upon receipt of a stock appreciation right. However, the holder will recognize ordinary income in the year of
exercise equal to the amount of the appreciation distribution. We will be entitled to an income tax deduction equal to the appreciation
distribution for the taxable year in which the ordinary income is recognized by the holder.

Direct Stock Issuance

The tax principles applicable to direct stock issuances under the 1995 Plan will be substantially the same as those summarized above for the
exercise of non-statutory option grants.

Restricted Stock Units

No taxable income is recognized upon receipt of a restricted stock unit. The holder will recognize ordinary income in the year in which the
shares subject to that unit are actually issued to the holder. The amount of that income will be equal to the fair market value of the shares on the
date of issuance, and the holder will be required to satisfy the tax withholding requirements applicable to such income.

We will be entitled to an income tax deduction equal to the amount of ordinary income recognized by the holder at the time the shares are
issued. The deduction will be allowed for the taxable year in which such ordinary income is recognized by the holder.

Deductibility of Executive Compensation

We anticipate that any compensation deemed paid by us in connection with the disqualifying disposition of incentive stock option shares or the
exercise of non-statutory options granted with exercise prices equal to the fair market value of the shares on the grant date will qualify as
performance-based compensation for purposes of Section 162(m) of the Internal Revenue Code and will not have to be taken into account for
purposes of the
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$1 million limitation per covered individual on the deductibility of the compensation paid to certain of our executive officers. Accordingly, all
compensation deemed paid under the 1995 Plan with respect to such dispositions or exercises will remain deductible by us without limitation
under Section 162(m) of the Income Tax Code. However, any compensation deemed paid by us in connection with shares issued under the Stock
Issuance Program will be subject to the $1 million limitation, unless the vesting of the shares is tied solely to one or more of the performance
milestones described above.

Accounting Treatment

Pursuant to the accounting standards established by SFAS 123 (R), the Company is required to recognize all share-based payments, including
grants of options, restricted stock units and employee stock purchase rights, in our financial statements effective January 1, 2006. Accordingly,
options that are granted to our employees and non-employee Board members are valued at fair value as of the grant date under an appropriate
valuation formula, and that value is charged as stock-based compensation expense against our reported GAAP earnings over the designated
vesting period of the award. Similar option expensing was required for any unvested options outstanding on January 1, 2006, with the grant date
fair value of those unvested options expensed against our reported earnings over the remaining vesting period. For shares issuable upon the
vesting of restricted stock units awarded under the 1995 Plan, we are required to expense over the vesting period a compensation cost equal to
the fair market value of the underlying shares on the date of the award. If any other shares are unvested at the time of their direct issuance, the
fair market value of those shares at that time will be charged to our reported earnings ratably over the vesting period. Such accounting treatment
for restricted stock units and direct stock issuances will be applicable whether vesting is tied to service periods or performance goals. The
issuance of a fully-vested stock bonus will result in an immediate charge to our earnings equal to the fair market value of the bonus shares on the
issuance date.

Stock options and stock appreciation rights granted to non-employee consultants will result in a direct charge to our reported earnings based on
the fair value of the grant measured on the vesting date of each installment of the underlying shares. Accordingly, such charge will take into
account the appreciation in the fair value of the grant over the period between the grant date and the vesting date of each installment comprising
that grant.

New Plan Benefits

If this Proposal is approved, each of the following non-employee Board members will be automatically awarded, on the date of the Annual
Meeting, an award of an option and restricted stock award with an aggregate value of $125,000: Harvey B. Cash, Richard L. Clemmer, Stephen
Bradley, Lloyd G. Waterhouse and Jackson L. Wilson, Jr.

Required Vote

The affirmative vote of a majority of the votes cast by our outstanding voting shares present in person or represented by proxy and entitled to
vote at the Annual Meeting is required for approval of the amendments to the 1995 Plan. Should such stockholder approval not be obtained, then
the proposed amendments to the Automatic Grant Program will not be implemented. The 1995 Plan will, however, continue to remain in effect,
and option grants and stock issuances may continue to be made pursuant to the provisions of the 1995 Plan prior to its amendment until the
available reserve of common stock under the 1995 Plan is issued. In addition, the Automatic Option Grant Program for the non-employee Board
members will continue in effect in accordance with the provisions of that program prior to amendment as summarized in this Proposal.

Your Board of Directors unanimously recommends a vote FOR the approval of the amendments to the 1995 Plan, and proxies executed
and returned will be so voted unless contrary instructions are indicated thereon. The Board believes that it is in our best interests to

have a competitive equity incentive program for our non-employee Board members to ensure that we can continue to have dedicated,
professional and highly-qualified individuals serve as non-employee members of the Board.
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PRINCIPAL STOCKHOLDERS

The following table sets forth certain information regarding the beneficial ownership of our common stock and Series B preferred stock as of
April 2, 2007 by (1) each person who is known by us to own beneficially more than five percent of our common stock or Series B preferred
stock, (2) each of our directors, (3) each of the executive officers named in the Summary Compensation Table and (4) all directors and executive
officers as a group.

Series B Preferred

Common Stock Stock
Shares Shares
Beneficially Beneficially
Name Owned™® Percent Owned™® Percent
Sanjiv S. Sidhu 5,508,900 2) 26.1%
Amalgamated Gadget, L.P. 4,548,078 3 17.7% 105,288 (3) 100%
Wells Fargo & Company 1,485,166 4 7.0%
Luther King Capital Management Corporation 1,119,650 (s 5.3%
Michael E. McGrath 972,849 © 4.4%
Michael Berry 60,460 (7 *
Pallab K. Chatterjee 91,148 ® i
Hiten D. Varia 81,009 (9) *
Barbara Stinnett 54,107 10 &
Stephen P. Bradley 20,603 (11 *
Harvey B. Cash 21,343 12 &
Richard L. Clemmer 18,968 (13) *
Lloyd G. Waterhouse 35,103 49 &
Jackson L. Wilson, Jr. 23,103 19 *

All directors and executive officers as a group (13 persons) 6,878,358 (19 30.9%

* Indicates less than 1%.

(1) Beneficial ownership is calculated in accordance with Rule 13d-3(d)(1) under the Exchange Act. Percentage of beneficial ownership of
our common stock is based on 21,111,355 shares of our common stock outstanding as of April 2, 2007. In computing the number of
shares of our common stock beneficially owned by a person and the percentage ownership of that person, shares of our common stock
that may be acquired upon the exercise of options or the conversion of Series B preferred stock held by that person that are currently
exercisable or convertible or will become exercisable or convertible within 60 days following April 2, 2007 are deemed outstanding.
However, these shares are not deemed outstanding for the purpose of computing the percentage ownership of any other person. Unless
otherwise indicated in the footnotes to this table, the persons and entities named in the table have sole voting and sole investment power
with respect to all shares beneficially owned, subject to community property laws where applicable. Unless otherwise indicated in the
footnotes to this table, the address for each person named in this table is 11701 Luna Road, Dallas, Texas 75234.

(2) Includes 822,715 shares held by Sidhu-Singh Family Investments, Ltd., of which Mr. Sidhu is a general partner, and 1,200 shares held by
the Sidhu-Singh Family Foundation, of which Mr. Sidhu is a trustee. The address of Mr. Sidhu and the entities that he controls is 11701
Luna Road, Dallas, Texas 75234.

(3) The 4,548,078 shares of common stock are issuable upon conversion of the 105,288 shares of Series B preferred stock held by R? Top
Hat, Ltd. ( Top Hat ). Based upon the information in a Schedule 13D/A filed by Amalgamated Gadget, L.P., a Texas limited partnership

( Amalgamated ), as well as certain information provided to the Company by Top Hat and Ravestments, LDC, Top Hat is advised by
Amalgamated pursuant to an investment management agreement. Pursuant to such agreement, Amalgamated, acting through its general
partner, Scepter Holdings, Inc., a Texas corporation ( Scepter ), has the sole power to vote or to direct the vote and to dispose or to direct
the disposition of the shares of Series B preferred stock owned by Top Hat (and any shares of common stock into which such preferred
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(6)
@)
®)
C)]
(10)
(11)
(12)
(13)
(14)
(15)
(16)

stock may be converted). As the sole general partner of Amalgamated, Scepter has the sole power to vote or to direct the vote and to
dispose or to direct the disposition of the shares of Series B preferred stock (including any common stock issuable upon conversion).
Geoffrey Raynor, as the President and sole shareholder of Scepter, has the sole power to vote or to direct the vote and to dispose or to
direct the disposition of the shares of Series B preferred stock (including any common stock issuable upon conversion). The address of
Amalgamated is 301 Commerce Street, Suite 3200, Fort Worth, Texas 76102.

Based on the information in a Schedule 13G filed by Wells Fargo & Company, a Delaware corporation ( Wells Fargo ), Wells Fargo and
certain of its subsidiaries have sole voting power of 1,404,315 of such shares, sole dispositive power of 1,484,858 of such shares and
shared dispositive power of 305 of such shares. The address of Wells Fargo is 420 Montgomery Street, San Francisco, California 94104.
The address of Luther King Capital Management Corporation, a Delaware corporation, is 301 Commerce Street, Suite 1600, Fort Worth,
Texas 76102.

Includes 878,594 shares subject to options currently exercisable or exercisable within 60 days following April 2, 2007.

Includes 50,252 shares subject to options currently exercisable or exercisable within 60 days following April 2, 2007.

Includes 75,884 shares subject to options currently exercisable or exercisable within 60 days following April 2, 2007.

Includes 56,659 shares subject to options currently exercisable or exercisable within 60 days following April 2, 2007.

Includes 49,107 shares subject to options currently exercisable or exercisable within 60 days following April 2, 2007.

Includes 9,310 shares subject to options currently exercisable or exercisable within 60 days following April 2, 2007.

Includes 20,155 shares subject to options currently exercisable or exercisable within 60 days following April 2, 2007.

Includes 15,548 shares subject to options currently exercisable or exercisable within 60 days following April 2, 2007.

Includes 9,310 shares subject to options currently exercisable or exercisable within 60 days following April 2, 2007.

Includes 9,310 shares subject to options currently exercisable or exercisable within 60 days following April 2, 2007.

Includes 1,174,129 shares subject to options currently exercisable or exercisable within 60 days following April 2, 2007.
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EXECUTIVE COMPENSATION AND OTHER MATTERS
Directors and Executive Officers

Set forth below is certain biographical information concerning our directors and executive officers as of April 27, 2007:

Name Age Position(s) Held

Michael E. McGrath 57 Chief Executive Officer, President and Director

Pallab K. Chatterjee 56 President, Solutions Operations

Michael J. Berry 43  Executive Vice President, Finance and Accounting, and Chief
Financial Officer

Hiten D. Varia 50 Executive Vice President and President, Greater Asia-Pacific
Region

Barbara Stinnett 48 Executive Vice President, Customer Operations, and Chief
Customer Officer

R. Robin M. Huss 56 Vice President, Human Resources

John Harvey 42 Vice President and General Counsel

Sanjiv S. Sidhu 49  Chairman of the Board

Stephen P. Bradley 65 Director

Harvey B. Cash 68 Director

Richard L. Clemmer 55 Director

Lloyd G. Waterhouse 55 Director

Jackson L. Wilson, Jr. 59 Director

Mr. McGrath has served as a director since August 2004 and subsequently became our Chief Executive Officer and President in February 2005.
In 1976, Mr. McGrath co-founded Pittiglio Rabin Todd & McGrath (PRTM), a leading management consulting firm to technology-based
companies. He spent 28 years with PRTM in various positions, retiring as Chairman and Chief Executive Officer of PRTM s Atlantic Region in
July 2004. Mr. McGrath is also a director of two privately-held companies and has served as a director of Entrust, Inc. since February 2007.

Dr. Chatterjee joined us in January 2000 as Chief Operating Officer and subsequently became Executive Vice President and then President,
Solutions Operations. From January 1976 until joining us, Dr. Chatterjee served in several key executive officer positions with Texas
Instruments, most recently as Senior Vice President and Chief Information Officer. Dr. Chatterjee is also a director of a privately-held company.

Mr. Berry joined us in August 2005 as Executive Vice President of Finance and Accounting and Chief Financial Officer after having served
since April 2005 as Senior Vice President of Solutions Management, Development and Operations of The Reynolds and Reynolds Company,
Inc. ( Reynolds and Reynolds ), a provider of software and services to the retail automotive industry. He joined Reynolds and Reynolds in
November 2003 as Senior Vice President of Services. From 2001 until November 2003, Mr. Berry served as Executive Vice President/General
Manager of Retail and Customer Support of Comdata Corporation, a provider of payment cards and related services to the transportation and
retail industries. From 1993 until 2001, he held a number of positions, including Vice President/General Manager, Americas, at Travelers
Express Co., Inc. (now MoneyGram International), a provider of payment services to the retail industry.

Mr. Varia joined us in July 1995 as Vice President, Worldwide Consulting and became Executive Vice President, Worldwide Development in
July 1998; in 1999, he served as our Executive Vice President and Chief Delivery Officer, and in 2002, he became our Chief Customer Officer.
In April 2004, Mr. Varia became an Executive Vice President and President, Greater Asia-Pacific Region.
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Ms. Stinnett joined us in October 2005 as Executive Vice President of Customer Operations and Chief Customer Officer after having served as
Vice President and General Manager, North America of Sybase, Inc. ( Sybase ) since 2004. She joined Sybase in 2003 as Worldwide Vice
President and General Manager, Business Intelligence Group. From 2001 to 2003, Ms. Stinnett worked at Hewlett-Packard Company ( HP ),
where she was the company s Worldwide Vice President and General Manager, Field Operations and Presales. From 2000 to 2001, Ms. Stinnett
worked at HP as Worldwide Senior Director and General Manager, Competitive Sales Organization. From 1981 to 2000, Ms. Stinnett held
various positions with HP including Worldwide Senior Director and General Manager, Network and Service Provider Services.

Ms. Huss joined us in January 2006 to assume responsibility for Worldwide Employee Relations and to support Solutions Operations, Finance,
Legal and Human Resources. Ms. Huss became Vice President of Human Resources in February 2007. Prior to coming to i2, Ms. Huss had over
25 years in the human resources field working for financial institutions such as CIGNA and Barclays Bank and software companies including
Candle Corporation and Inovis.

Mpr. Harvey joined us in March 2001 as Assistant General Counsel specializing in litigation. Mr. Harvey was promoted to Vice President and
General Counsel in February 2007. Prior to joining i2, Mr. Harvey was a partner at Shannon, Gracey, Ratliff & Miller in Fort Worth, Texas.
Mr. Harvey received his J.D. from Saint Louis University School of Law in 1989 and served as a Law Clerk to United States District Judge
Eldon B. Mahon from 1989-1991.

M. Sidhu founded i2 Technologies in 1988 and has served as our Chairman of the Board since our incorporation in 1989. In April 2002,
Mr. Sidhu assumed the roles of Chief Executive Officer and President until February 2005. He had previously served as our Chief Executive
Officer from December 1994 until May 2001.

Dr. Bradley has served as a director since April 2005. Dr. Bradley is the William Ziegler Professor of Business Administration at the Harvard
Business School. Previously, he served as Senior Associate Dean for faculty development, among other positions. Dr. Bradley serves on the
board of Ciena Corporation (optical networking systems and software), a private company and a foundation.

Mr. Cash has served as a director since January 1996. Since 1986, Mr. Cash has served as general or limited partner of various venture capital
companies affiliated with InterWest Partners, a venture capital firm. Mr. Cash currently serves on the board of directors of the following
publicly-held companies: Ciena Corporation (optical networking systems and software), First Acceptance Corporation (real estate financial
services), Silicon Laboratories, Inc. (semiconductors), Airspan Networks, Inc. (communications) and Staktek Holdings, Inc. (semiconductor
memory high density packaging). Mr. Cash is also a director of several privately-held companies.

Myr. Clemmer has served as a director since June 2004. Since October 26, 2005, Mr. Clemmer has served as President and Chief Executive
Officer of Agere Systems Inc. (semiconductors). In addition, Mr. Clemmer has been Chairman and President of Venture Capital Technology
LLC, a technology investment and consulting company, since February 2003 and a partner of Shelter Capital, a technology investment fund,
since June 2004. From June 2001 through February 2003, he served in a variety of positions at PurchasePro.com, a provider of electronic
procurement and strategic sourcing solutions, including Chairman, Chief Executive Officer and Chief Financial Officer. Mr. Clemmer was
Executive Vice President, Finance and Chief Financial Officer of Quantum Corporation, a provider of hard disk drives and other storage
solutions, from August 1996 through June 2001. Mr. Clemmer serves on the board of Agere Systems and several privately-held companies.

Mr. Waterhouse has served as a director since April 2005. Since February 6, 2007, Mr. Waterhouse has served as President and Chief Executive
Officer of Harcourt Education. Mr. Waterhouse served as Chairman and Chief Executive Officer of Reynolds and Reynolds, a public company
providing software and services solutions for automobile retailers, from 2000 thru July 2004. Prior to joining Reynolds and Reynolds in May
1999 as
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President and Chief Operating Officer, Mr. Waterhouse spent 26 years at IBM Corporation, including serving as general manager of IBM s
e-Business Services unit immediately prior to May 1999. Mr. Waterhouse serves on the board of directors of Fifth Third Bancorp (banking and
financial services). Mr. Waterhouse also serves on the board of directors of private companies and Pennsylvania State University s Smeal
College.

Mr. Wilson has served as a director since April 2005. From 1983 through August 2004 when he retired, Mr. Wilson served in various roles at
Accenture Ltd, including Managing Partner Accenture Technology Ventures, Corporate Development Officer and, most recently, Chief
Executive Officer Business Process Outsourcing. Mr. Wilson is Chairman of the Board of Avanade Inc., a private joint venture between
Accenture and Microsoft Corporation (technology integration on the Microsoft platform).

On March 7, 2007, a purported shareholder derivative complaint was filed in the Delaware Chancery Court against certain of our current and
former officers and directors, naming the Company as a nominal defendant. The complaint, entitled George Keritsis and Mark Kert v. Michael

E. McGrath, Michael J. Berry, Pallab K. Chatterjee, Robert C. Donohoo, Hiten D. Varia, M. Miriam Wardak, Sanjiv S. Sidhu, Stephen P.
Bradley, Harvey B. Cash, Richard L. Clemmer, Lloyd G. Waterhouse, Jackson L. Wilson Jr., Robert L. Crandall and i2 Technologies, Inc.,

asserts derivative claims against the defendant officers and directors putatively on behalf of the Company and alleges breach of fiduciary duty

and unjust enrichment in connection with stock option grants to certain of the defendant officers and directors on three dates in 2004 and 2005.
The complaint alleges that the timing of those stock option grants was manipulated in the recipients favor while defendants were in possession of
material non-public information about the Company.

We maintain directors and officers liability insurance and our Amended and Restated Bylaws provide for mandatory indemnification of directors
to the fullest extent permitted by Delaware law. We have entered into indemnification agreements with all of our directors. In addition, our
Restated Certificate of Incorporation limits the liability of our directors to us and our stockholders for breaches of the directors fiduciary duties

to the fullest extent permitted by Delaware law.

Compensation Discussion and Analysis

This Compensation Discussion and Analysis ( CD&A ) provides an overview of the Company s executive compensation programs together with a
description of the material factors underlying the decisions which resulted in the 2006 compensation provided to the Company s Named
Executive Officers ( NEOs ) (as presented in the tables which follow this CD&A).

The Compensation Committee

The Compensation Committee of our Board of Directors (the Committee ) develops the compensation philosophy and objectives for the
Company as a whole, reviews and approves all compensation decisions related to our NEOs and senior executives and generally oversees our
compensation programs. The Committee is comprised solely of independent, non-management members of the Board of Directors.

The Committee s specific responsibilities include:

reviewing, revising and approving an industry specific Peer Group (as defined below) to facilitate appropriate benchmarking
comparisons;

reviewing and approving annually, at the beginning of each year, the Company s goals and objectives relevant to the CEO s
compensation for that year;

reviewing and approving annually, at the beginning of each year, the individual elements of targeted compensation for the CEO for
that year, including base salary, target performance bonus and proposed equity awards and reporting such determinations to the
Board of Directors;
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evaluating annually, at the end of each year, the CEO s performance in light of the goals and objectives previously identified as being
relevant to the CEO s compensation for that year, and determining the CEO s final compensation level based upon this evaluation and
other relevant information;

reviewing the CEO s recommendations with respect to the individual elements of total compensation for the NEOs other than the
CEO and approving such individual elements of compensation;

reviewing with the CEO matters relating to management succession, including compensation related issues,

making recommendations to the Board of Directors regarding all employment agreements, severance agreements, change in control
provisions and agreements and any special supplemental benefits and/or perquisites applicable to the NEOs; and

reviewing and discussing with management the disclosures made in the Compensation Discussion and Analysis prior to filing the
Company s Annual Proxy Statement for the annual meeting of stockholders, and recommending to the Board of Directors that the
Compensation Discussion and Analysis be included in the Proxy Statement.

Compensation Philosophy and Objectives

The Company s compensation philosophy and objectives are to provide competitive base salaries, performance bonuses and equity award
programs designed to attract and retain top talent. Our compensation programs are designed to reward performance based upon annual goals
established by the Committee at the beginning of each year and, adjusted periodically at the discretion of the Committee based on market or
other conditions. Our compensation programs help align the priorities and performance of our NEOs with the Company s priorities and
strategies, as they may vary from year to year.

In 2006 we emphasized profitability, operational performance, strategic direction, and operational improvements in the setting and awarding of
compensation. The Committee identified those goals and priorities because they believed those goals and priorities present the greatest potential
for utilizing NEO compensation to increase shareholder value in both the near and long term. Each NEO was held accountable for the success of
our corporate performance, (profitability, revenue, cash collections and development of our New Generation Solutions), our performance
linearity (consistent achievement of individual quarterly financial goals) and the specific performance metrics applicable to his or her role on the
management team.

Setting Executive Compensation Targets

Syzygy Consulting Group ( Syzygy ) has served as the independent compensation consultant to the Committee, and advises the Committee on all
matters related to the compensation of NEOs and other senior executives. Syzygy reports to the Committee and provides it with comparative
market data on industry best practices, benchmarking data related to our NEOs and Senior Executives and data from the Radford Executive
Compensation Report. The Radford Executive Compensation Report is an international compensation survey specializing in the technology
industry.

We use benchmarking to compare our NEO s compensation to our competitive Peer Group. For benchmarking purposes, the Committee
approved the following industry-specific group of 29 peer companies (collectively, the Peer Group ): Accenture, Agile Software, Ariba, BEA
Systems, Bearing Point, BMC Software, CGI Group, EDS, Entrust, Informatica, JDA Software, Manhattan Associates, Manugistics, McAfee,
Mentor Graphics, Microsoft, Novell, Onyx Software, Oracle, Pegasystems, Quest Software, SAP, Sapient, Serena Software, SSA Global
Technologies, Sybase, Tibco Software, Vignette and Webmethods. In the fourth quarter of 2005, Syzygy collected compensation data from the
most recent proxy statements of the Peer Group companies and compensation surveys from the Radford Executive Compensation Report.
Although the information in the Radford Executive Compensation Report is not used to establish specific benchmarking for
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NEO compensation, it is utilized by the Committee to develop an understanding of compensatory trends of NEOs in our industry. At the
beginning of 2006, Syzygy presented the Committee with benchmarking data relating to the compensation of executives at the Peer Group
companies holding positions comparable to the positions of each of our NEOs including data regarding the salary, performance bonuses and
equity awarded to such Peer Group executives.

Base salaries and target performance bonuses (collectively, on target earnings, or OTE ) are determined on an annual basis at the beginning of
each year. We generally target the 50" percentile of the Peer Group for base compensation and OTE. For 2006, Mr. McGrath s base salary was at
the 60™ percentile and his OTE was set at the 30™ percentile; Mr. Berry s base salary was at the 51 percentile and his OTE was set at the 54

percentile; Ms. Stinnett s base salary was at the 74 percentile and her OTE was set at the 67" percentile; Mr. Varia s base salary was set at the
45™ percentile and his OTE was set at the 100" percentile; and Mr. Chatterjee s base salary was set at the 63 percentile and his OTE was set at
the 81% percentile. As noted above, the achievement criteria relative to each NEOs performance bonus target was tailored to the specific
performance metrics applicable to his or her role on the management team in accordance with the recommendations made by Syzygy to the
Committee.

The base salaries and target bonuses of Mr. McGrath, Mr. Berry and Ms. Stinnett are governed by their employment contracts with the Company
and reflect both their salary levels at their previous positions and our need to attract experienced executives. The OTE for Mr. Varia and the base
salary and OTE for Mr. Chatterjee reflect legacy compensation levels from the time when the Company was significantly larger than it is today
and when we had to offer significantly larger compensation packages, especially with regard to performance bonus potential, to attract
individuals of their caliber. We maintain their compensation at that level today to ensure their retention, and because their OTE continues to be
heavily weighted towards the performance bonus component.

Equity awards are granted to the NEOs during the course of each year and are our only form of long-term incentive compensation. Our practice
in 2006 was to provide equal grant amounts to each of our NEOs, other than our CEO, as Mr. McGrath did not receive a grant in 2006. In
determining the grants made to these NEOs, we use the data of our Peer Groups as presented to the Committee by Syzygy to review the
three-year accumulated stock compensation grants made by such companies. The Committee also assessed the retention risks with respect to
each NEO and the performance of the NEOs, in conjunction with the information regarding Peer Group grants, to determine the size and type of
equity grants to be made in a given year.

We generally provide perquisites to our NEOs only in special situations as detailed in the appropriate section below under  Individual Elements
of NEO Compensation and the offering of perquisites are generally not a part of our compensation philosophy.

Role of Executive Officers in Compensation Decisions

No NEO except Mr. McGrath has a role in determining the compensation of any of the NEOs. Mr. McGrath is permitted to make
recommendations to the Committee at the beginning of each year as to the levels of total compensation of the other NEOs. In addition, at the end
of the year, Mr. McGrath has the ability to increase or decrease an NEO s annual performance bonus compensation (other than the CEO s own
performance bonus) by +/-30% of the awarded performance bonus, dependent upon the CEO s subjective determination of such NEO s individual
performance.

With respect to the CEO s compensation, Syzygy provides competitive data to the Chairman of the Board regarding the benchmarking of CEO
compensation against the Peer Group. The Chairman of the Board then discusses this information with the Committee to determine the CEO s
annual compensation. The CEO is not involved in the determination of his own annual compensation.
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Individual Elements of NEO Compensation

Our NEOs are compensated through base salary, performance bonus, equity awards and, for NEOs other than Mr. Chatterjee, perquisites. These
elements were chosen through analysis of our competition in the industry and specifically designed to attract and retain quality executives.

Annual compensation decisions regarding each element take into account each NEO s performance during the year, and his or her expected
performance during the current year, against corporate and individual goals. Specific goals, and equity grants, will be outlined in the appropriate
sections below.

Base Salaries

Base salaries are determined annually, at the beginning of each year, based upon the performance of the NEO against the plan for the prior year,
areview of the benchmarking data referred to under -Setting Executive Compensation Targets above and an assessment of the difficulty of
hiring a replacement employee into the position held by the NEO should he or she determine to leave the Company.

The base salaries of Mr. McGrath, Mr. Berry and Ms. Stinnett are governed by the terms of their employment agreements, originally executed in
2005, and therefore their salaries were not considered for an increase in 2006. Messrs. Varia and Chatterjee received base salary increases of 5%
for 2006, which increases were recommended by our CEO and approved by the Committee based upon the performance of those NEOs during
2005, competitive analysis provided by Syzygy and retention considerations.

2005 Base 2006 Base

NEO Salary Salary % Increase
Mr. McGrath $ 600,000 $ 600,000

Mr. Berry $ 325,000 $ 325,000

Ms. Stinnett $ 475,000 $ 475,000

Mr. Varia $ 225,000 $ 236,250 5%
Mr. Chatterjee $ 350,000 $ 367,500 5%

Performance Bonus

Performance bonus targets are determined annually, at the beginning of each year, after the Committee has reviewed the benchmarking data
referred to under - Setting Executive Compensation Targets above. In early 2006, the Committee approved the following guiding principles for
setting the performance bonus targets for our NEOs:

standardize the compensation programs for each NEO to the greatest extent possible, while still driving functional and individual
performance measurement;

align corporate level performance with specific group performance, so that performance bonuses would not be awarded, absent
extraordinary circumstances, in the event that only a specific group s performance goals were attained or only corporate goals of the
Company were attained;

reflect a proper mix of financial and non-financial goals; and

ensure the programs are structured to pay only for performance, so that bonuses would not be paid to an NEO who did not attain his
or her respective performance targets.
The achievement criteria relative to each NEO s performance bonus target are developed at the time his or her performance bonus target is
determined, and are tailored to the specific performance metrics applicable to his or her role on the management team in accordance with the
recommendations made by Syzygy to the Committee. The achievement criteria are designed to drive behaviors consistent with particular
corporate objectives as well as each NEO s unique role and responsibility within the Company. The Committee believes that selecting such
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criteria and monetarily rewarding the attainment of such objectives provides the greatest opportunity for our performance bonus program to
maximize shareholder value. These criteria are subject to adjustment by the Committee during the year. Performance against these criteria is
measured as of the end of the year, and the actual performance bonuses approved by the Committee are normally paid in the following February.
Generally our policy is that a NEO must be employed and in good standing on the date of the payout to receive any of the approved performance
bonus.

For 2006, the Committee approved the following performance bonus targets for the NEOs:

Target Bonus % of % Corporate % Group % Individual
NEO Base Goals Goals Strategic Goals
Mr. McGrath 100% 50% 50%
Mr. Berry 50% 50% 50%
Ms. Stinnett 50% 45% 35% 20%
Mr. Varia 95% 45% 35% 20%
Mr. Chatterjee 82% 40% 20% 40%

Mr. McGrath s and Mr. Berry s performance objectives are weighted evenly between the overall operational performance of the Company and
their individual strategic initiatives. Mr. McGrath was measured against corporate goals relative to license and services bookings, operating
income and adjusted cash flow from operations. His individual strategic goals included executive development and retention, succession
planning, generation of bookings for our New Generation Solutions and management of growth and pipeline creation looking towards 2007.

Mr. Berry was measured against the Company s overall corporate performance and performance linearity. His individual strategic goals included
SEC and SOX compliance, improving the forecasting and reporting of the Company, the option exchange program, and expanding the

Company s investor base to include additional institutional investors.

The other NEOs lead sales organizations and had goals geared towards the industry groups and/or geographical regions they were responsible

for in addition to their corporate and individual goals. Accordingly, the group goals for Ms. Stinnett, Mr. Varia and Mr. Chatterjee were

measured on the financial performance of the Company s operation relative to such industry and/or geographical regions. The corporate goals for
each of these executives were measured against the Company s overall corporate performance and performance linearity. Ms. Stinnett s individual
strategic goals included the improvement of industry metrics for Sales and Marketing, New Generation Solution bookings, the design and
implementation of partner strategies and programs, and increasing the pipeline for licenses and services. Mr. Varia s individual strategic goals
included increasing customer value, innovation, and development of a Hot Skills Programs. Mr. Chatterjee s individual strategic goals included
increasing the amount of time and/or effort of those in his group that could be billed directly to our customers, reduction of offshore expenses

and creating a hosting program.

When the Committee adopted its guiding principles for setting the performance bonus targets for our NEOs in early 2006, it also defined specific
parameters for the approval of actual performance bonuses under the program:

Consider linearity of results to recognize consistent corporate performance. This means that each quarter will be reviewed and
rewarded independently of all other quarters as measured against the plan for that quarter. We believe that consistently achieving
individual quarterly financial goals is critical to the overall success of the Company.

Provide for a +/- 30% subjective performance modifier in an NEO s performance bonus amount (other than the CEO s own
performance bonus) based on the CEO s subjective assessment of the individual contribution of such NEO to the Company.

Limit any payout resulting from the achievement of one individual goal to one-time the target amount for Mr. McGrath, two times
the target amount for Mr. Berry, Ms. Stinnett and Mr. Varia, and two and a
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half times the target amount for Mr. Chatterjee. The limitation on the maximum bonus of the CEO was established because the CEO
and the Commiittee jointly decided to provide higher maximum potential bonuses to the other NEOs to provide additional incentives
to the NEOs and to allow those individuals to participate in the success of the Company. The limitations on the bonuses of the NEOs,
other than the CEO, are designed to place a top end limit on bonus programs that were previously unlimited. The Committee believes
that this encourages a more even year-to-year performance of the Company.

Cap each performance bonus at the lesser of $1 million or the individual targets as described in the preceding bullet. The Committee

believes it is important to place a known upper limit on potential payouts under the bonus program to the NEOs, so that the Company
and its shareholders would be able to determine the maximum exposure under this compensatory program.
For 2006, the Committee approved the following performance bonuses for the NEOs:

Performance Bonus Payments in 2007 for 2006 Results

Percentage of
Bonus Target

Percentage of
Bonus Target

Based on Based on CEO Total Percentage Payment
NEO Objective Goals Discretion of Bonus Target Amounts
Mr. McGrath 100% 100% $ 600,000
Mr. Berry 105% 10% 115% $ 186,481
Ms. Stinnett 99% 30% 129% $ 306,203
Mr. Varia 101% 25% 126% $ 284,203
Mr. Chatterjee 104% 10% 114% $ 342,870

Mr. Berry, Ms. Stinnett, Mr. Varia and Mr. Chatterjee received performance bonuses for 2006 that exceeded their performance bonus targets due
primarily to three factors: 1) the Company met certain of its financial goals, 2) each of such NEOs over-achieved against their individual
strategic goals, and 3) Mr. McGrath in his discretion increased each of the NEO s bonus amounts (as reflected in the table above).

Equity

Equity is our only form of long-term incentive compensation. Our equity awards are designed to reward our NEOs for their past performance
and, as the Company succeeds, are also designed to reward them for their contributions to that success, thus aligning the NEOs long-term
incentive with the Company s long-term success. In 2006, NEOs were eligible for equity awards throughout the year based upon
recommendations made by our CEO and approved by the Committee. Approved awards are typically based upon the considerations referred to
under  Setting Executive Compensation Targets above.

Regular Committee meetings are held during the first month of each quarter. In 2006, award recommendations were reviewed at the quarterly
Committee meetings; approved awards were granted on the third Monday of the second month of the quarter (which is outside of a quiet period).
Grants generally vest over a four-year period provided the employee continues employment. Although our plan allows for repricing stock
options, we have no current intention to do so. We do not have a policy for adjusting or recovering awards if Company results are restated or
otherwise adjusted.

At the January 24, 2006 Committee meeting a special retention stock option grant was approved for each NEO with a grant date of February 20,
2006 based upon our perception of a retention risk. We had devoted significant attention to restructuring the Company s business and building a
strong senior executive team in 2005, and wanted to reduce our risk of loss of any of these executives.

On April 26, 2006, the Company offered to all of our employees holding stock options having a strike price greater than $45.00 per share, an
opportunity to exchange those options for restricted stock units ( RSUs ). This
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offering was pursuant to an option exchange program approved by the Board of Directors at its October 18, 2005 meeting. Syzygy assessed the
economic value of the options subject to the exchange and the RSUs issuable in the exchange and helped to determine the exchange ratios to be
used. Mr. Varia and Mr. Chatterjee participated in this exchange program; however, Mr. McGrath and Mr. Berry (neither of whom held any
options with strike prices above $45), and each member of the Board of Directors, were excluded from the program. The RSUs issuable in the
exchange were issued on May 31, 2006, pursuant to the exchange offer.

On July 17, 2006, the Committee approved RSU grants for the top 5% of the i2 employee population based on performance. Each executive
officer was asked to rank the employees under his or her supervision or control, based upon individual performance to determine the pool of
recipients for the award which was granted on August 21, 2006. This was a special key contributor grant, designed to provide additional
retention incentives to our top-performing employees, and all of the NEOs except Mr. McGrath received RSUs under this grant. We chose RSUs
for this grant based on the existing equity mix outstanding within the employee base. Additionally, we believed that we could grant a lower
number of RSUs than stock options, achieving a significantly higher retention value at a similar financial cost to the Company. A total of
275,527 RSUs were granted, of which 10,000 each were granted to Mr. Berry, Mr. Chatterjee, Ms. Stinnett and Mr. Varia.

With each grant, the relationship of the award to the achievement of the Company s long-term goals was paramount. The grants recognized
exemplary performance and helped ensure retention. By granting a combination of stock options and RSUs throughout the year in the various
grants, we were able to create a balanced long-term incentive compensation program.

All of the stock option grants issued to our employees have a provision to allow for acceleration and immediate exercisability in case of a change
in control provided the options are not assumed or replaced by the successor corporation. All of the stock option grants issued to our NEOs
contain a provision which allows for immediate acceleration of vesting for an additional 12 months from the date of involuntary termination
which occurs within the first year after a change in control, unless controlled by another agreement. Any such accelerated options will become
immediately exercisable. An employment agreement with a given NEO may provide for further vesting enhancements upon a change in control
or upon certain terminations of employment as described below under ~ Employment Agreements.

On February 19, 2007, the Committee approved RSU grants of 50,000 shares each for Mr. Berry, Ms. Stinnett, Mr. Varia and Mr. Chatterjee. As
these grants were made in 2007, these grants of RSUs are not reflected in the tables below.

Perquisites

Generally, our philosophy on perquisites is not to offer them unless we are attracting a new executive, relocating a new or existing executive, or
using them as part of an expatriate package. In order to attract a CEO of the caliber of Mr. McGrath, we provided him with perquisites which are
not readily available to other employees of the Company, but which the Committee believes to be commensurate with his role and responsibility.
Mr. McGrath was a resident of Maine at the time of his hiring and his employment contract includes a housing allowance for rent, furniture and
utilities in Dallas (not to exceed $5,000 per month), an allowance for a personal car in Dallas (not to exceed $1,200 per month), and private jet
transportation between his residence in Maine and Dallas, (the cost of which was $942,565 in 2006). The taxable portion of each of these items
is grossed up for taxes and any personal use of the private jet by Mr. McGrath is paid for solely by Mr. McGrath. Additionally Mr. McGrath is
solely responsible for the incremental taxable income to Mr. McGrath, related to personal use of the private jet, as calculated pursuant to IRS
regulations when any family members accompany him to Dallas on the private jet. Such amount is neither paid for by the Company nor is it
subject to any tax gross-up. All of Mr. McGrath s other business travel on behalf of the Company is on commercial aircraft.

We recruited Mr. Berry from Ohio where he lived with his family. As required by his existing employment agreement, Mr. Berry received
$72,000 in 2006 plus a tax gross-up (the cost of which for 2006 was $42,317) in
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connection with a duplicate housing allowance. On February 16, 2007, we entered into an amendment to Mr. Berry s employment agreement
under which, among other provisions, the above described housing allowance and accompanying tax gross-up were discontinued. The
amendment also required Mr. Berry to repay the entire amount of the housing allowance if he voluntarily leaves employment with the Company
on or before August 16, 2007 and 50% of the housing allowance if he voluntarily leaves employment with the Company after August 16, 2007
but on or prior to August 16, 2008. This amendment did not effect any perquisites that Mr. Berry received in 2006.

Ms. Stinnett resides in Minnesota. As required by her existing employment agreement, Ms. Stinnett received $72,000 in 2006 plus a tax gross-up
(the cost of which for 2006 was $35,888) in connection with a commuting allowance. Her employment agreement was extended in October
2006.

Mr. Varia is an expatriate in Singapore. As part of his compensation package, in 2006 he received a foreign housing allowance package of
$231,792, relocation benefits of $30,128, the cost of club memberships worth $31,113 and reimbursement of $5,083 for his children s education
in Singapore. In addition, he received country taxes and a tax gross-up for this package totaling $201,903 in 2006.

Retirement Plans

The only retirement plan which the Company offers is a 401(k) plan which did not have a match in 2006. NEOs participate under the same
parameters as all other employees.

Employment Agreements

During 2006, Mr. McGrath, Mr. Berry and Ms. Stinnett had employment and/or severance agreements. In addition to the compensation elements
discussed above, these agreements provide for post-employment severance payments and benefits in the event of termination of employment by

the Company without cause or by the executive for good reason and also provide that all of Mr. Berry s and Ms. Stinnett s equity grants would be
fully vested and exercisable immediately upon a change in control of the Company even if the employment of such NEO was not terminated.

The terms of these agreements are discussed in more detail under the section entitled, Severance Plans in this proxy statement. The Committee
believes that these agreements are consistent with industry practice at other peer companies. The Committee determined that it was in the best

interest of the Company and the executives to have employment agreements in place in order to ensure the quality of leadership which the

Company requires.

On February 16, 2007, we entered into an amendment to Mr. Berry s employment agreement under which certain terms of his compensation were
changed. Under the terms of the amendment, Mr. Berry was paid $100,000 in cash and was granted 3,940 shares of our common stock.

Mr. Berry will forfeit all of the 3,940 shares if he voluntarily leaves employment with the Company on or before August 16, 2007 and 1,970

shares if he voluntarily leaves employment with the Company after August 16, 2007 but on or prior to August 16, 2008. Additionally, as part of

the amendment, Mr. Berry s housing allowance was discontinued and Mr. Berry agreed to repay all or part of the housing allowance he has
received to date if he voluntarily terminates his employment with us prior to certain dates as described above in ~ Perquisites. As this amendment
was entered into in 2007, the compensation Mr. Berry received under the amendment is not reflected in the tables below.

On March 9, 2007, we entered into severance agreements with Mr. Chatterjee and Mr. Varia. Under the terms of these agreements, if we
terminate the executive without Cause (as defined in the applicable severance agreement) or if the executive terminates his employment with the
Company by reason of a constructive termination within 24 months of a Corporate Transaction (as such terms are defined in the applicable
severance agreement), then such NEO will receive payments equal to six months of base salary and on-target bonus potential. The Committee
believes that these severance agreements are consistent with industry practice at other peer companies. These severance agreements did not
effect either of Mr. Chatterjee s or Mr. Varia s compensation in 2006.
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We have entered into indemnification agreements with all of our executive officers. We maintain directors and officers liability insurance and
our Amended and Restated Bylaws provide for mandatory indemnification of officers to the fullest extent permitted by Delaware law.

Accounting and Tax Treatment
Deductibility of Executive Compensation

As part of its role, the Committee reviews and considers the deductibility of executive compensation under Section 162(m) of the Internal
Revenue Code of 1986, as amended (the Code), which provides that the Company may not deduct compensation of more than $1,000,000 that is
paid to certain individuals. The Company believes that compensation paid to our NEOs under our incentive compensation plans is generally

fully deductible for federal income tax purposes. However, in certain situations, the Committee may approve compensation that will not meet
these requirements in order to ensure competitive levels of total compensation for its NEOs. However, based on our net operating losses and
other deferred tax assets, we do not believe there will be a material financial statement impact to any amounts which are determined to be
non-deductible under Section 162(m) of the Code.

Accounting for Stock-Based Compensation

Beginning on January 1, 2006, the Company began accounting for stock-based payments in accordance with the requirements of FASB
Statement 123(R). In December 2006, we modified the post-termination exercise periods of Mr. McGrath s existing options. This resulted in
incremental stock compensation expense in 2006 of approximately $1.3 million, and will result in incremental stock compensation expense of
approximately $0.5 million in 2007 associated with the incremental value attributable to this modification.

Compensation Committee Report

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis contained in this proxy statement with
management. Based on our review and the discussions with management, the Compensation Committee recommended to the Board of Directors
that the Compensation Discussion and Analysis be included in this proxy statement and incorporated by reference in our Annual Report on Form
10-K for the year ended December 31, 2006.

Harvey B. Cash, Chairman
Stephen P. Bradley

Richard L. Clemmer
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Summary Compensation Table

The following table sets forth for each of the NEOs: (i) the dollar value of base salary and bonus earned during the year ended December 31,
2006; (ii) the aggregate grant date fair value of stock and option awards granted during the year, computed in accordance with FAS 123 (R);
(iii) all other compensation for the year; and (iv) the dollar value of total compensation for the year.

Stock Option
Name and Principal Awards Awards
Position Year Salary($) Bonus($) ($) (1) $) (2)
Michael McGrath 2006 $ 579,999 $ 600,000 $ $ 4,552,471

Chief Executive Officer and
President (Principal Executive
Officer)

Michael Berry 2006 $ 325,000 $ 186,481 $147,303 $ 451,851
Executive Vice President and Chief

Financial Officer (Principal

Financial Officer)

Hiten Varia 2006 $ 235,572 $ 284,203 $180,492 $ 413,515
Executive Vice President and Chief

Customer Officer, Greater Asia

Pacific

Barbara Stinnett 2006 $ 475,000 $ 306,203 $124,994 $ 434,082
Executive Vice President,

Customer Operations and Chief

Customer Officer

Pallab Chatterjee 2006 $ 366,446 $ 342,870 $150,376 $ 448,330
Executive Vice President, Solutions

Operations and Chief Delivery

Officer

Non-Equity
Incentive Plan
Compensation

(6]

Change in
Pension Value
and
Nonqualified
Deferred
Compensation
Earnings

(6]

All Other
Compensation
® 3
$ 1,071,256
$ 114,317
$ 500,519
$ 107,888

Total

®)
$ 6,803,726

$ 1,224,953

$ 1,614,301

$ 1,448,167

$ 1,308,021

(1) This column represents the dollar amount recognized for financial statement reporting purposes with respect to the 2006 fiscal year for the fair value of
restricted stock units granted in 2006 as well as prior fiscal years, in accordance with SFAS 123 (R). Pursuant to SEC rules, the amounts shown exclude the
impact of estimated forfeitures related to service-based vesting conditions. For additional information, refer to Note 10 of the i2 financial statements in the
Form 10-K for the year ended December 31, 2006, as filed with the SEC. These amounts reflect the company s accounting expense, if no forfeiture was
estimated, for these awards, and do not correspond to the actual value that will be recognized by the named executives.

(2) This column represents the dollar amount recognized for financial statement reporting purposes with respect to the 2006 fiscal year for the fair value of stock
options granted to each of the named executives in 2006 as well as prior fiscal years, in accordance with SFAS 123 (R). Pursuant to SEC rules, the amounts
shown exclude the impact of estimated forfeitures related to service-based vesting conditions. For additional information on the valuation assumptions with
respect to the 2006 grants, refer to Note 10 of the i2 financial statements in the Form 10-K for the year ended December 31, 2006, as filed with the SEC.
These amounts reflect the Company s accounting expense, if no forfeiture was estimated, for these awards, and do not correspond to the actual value that will

be recognized by the named executives.
(3) See the All Other Compensation Table below for additional information.
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The following table describes each component of the All Other Compensation column in the Summary Compensation Table appearing above:

Name

Michael McGrath

Chief Executive Officer and President
(Principal Executive Officer)

Michael Berry
Executive Vice President and Chief Financial Officer (Principal
Financial Officer)

Hiten Varia
Executive Vice President and Chief Customer Olfficer, Greater Asia
Pacific

Barbara Stinnett

Executive Vice President, Customer Operations and Chief Customer
Officer

Pallab Chatterjee

Executive Vice President, Solutions Operations and Chief Delivery
Officer

(1)  See Perquisites table for further information.

Year

2006

2006

2006

2006

2006

Perquisites
and Other
Personal
Benefits
% @
$ 59457

$ 72,000

$ 298,616

$ 72,000

Air
Travel
(2)
$ 942,565

Tax
Reimbursements
$ 3
$ 69,234
$ 42,317
$ 201,903
$ 35,888

$

$

$

$

Total ($)
1,071,256

114,317

500,519

107,888

(2) Represents the cost of private jet transportation for Mr. McGrath for commuting from his residence in Maine to our office in Dallas as

required by his employment agreement.

(3) This column reports amounts reimbursed for the payment of taxes (grossed up) with respect to perquisites and air travel.
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Additional Information Regarding Perquisites

The following table describes perquisites and the cost to the Company of providing them. The total amount of these perquisites is included in the
All Other Compensation column in the Summary Compensation Table appearing above.

Name

Michael McGrath

Chief Executive Officer and President
(Principal Executive Officer)

Michael Berry

Executive Vice President and Chief
Financial Officer (Principal Financial
Officer)

Hiten Varia

Executive Vice President and Chief
Customer Officer, Greater Asia Pacific

Barbara Stinnett
Executive Vice President, Customer
Operations and Chief Customer Officer

Pallab Chatterjee
Executive Vice President, Solutions
Operations and Chief Delivery Officer

Year

2006

2006

2006

2006

2006

Personal Use
of
Company
Car/
Housing Parking
$53,607a0y $ 5,850

$ 231,792 @

(1) Perquisites pursuant to the terms of the employment agreement.
(2) Perquisites pursuant to the terms of the expatriation agreement.

31

Financial
Planning /

$

Legal
Fees

500 @

Education

$ 5,083@

Club Dues

$ 31,113 @

Executive
Relocation

$ 72,000 ()

$ 30,128@

$ 72,000 (D

Total
Perquisites
and Other

Personal
Benefits
$ 59,457

$ 72,000

$ 298,616

$ 72,000
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Grants of Plan-Based Awards in 2006

The following table provides information about equity and non-equity awards granted to the NEOs in 2006: (i) the grant date; (ii) the number of
shares underlying all other stock awards, which consist of RSUs awarded to the NEOs; (iii) all other option awards, which consist of the number
of shares underlying stock options awarded to the NEOs; (iv) the exercise price of the stock option awards, which reflects the closing price of i2
stock on the date of grant; and (v) the grant date fair value of each equity award computed under SFAS 123 (R).

Estimated Estimated Future Grant
Future Payouts Payouts Under All Other Date
Number of Under Non-Equity Equity Incentive Stock All Other  Exercise or Fair
Non-Equity Incentive Plan Awards Plan Awards Awards: Option Base Value
Incentive Number of Awards: Price Closing of Stock
Plan Shares of Number of of Priceon and
Units Stock or Securities Option Grant Option
Grant Approval Granted Threshold Target Maximum Threshold Target Maximum  Units Underlying Awards Date Awards
Name Date Date # (6)) $) &) # # #) #) Options #)  ($/Sh) ($/Sh)  ($)
Michael
McGrath
Chief
Executive
Officer and
President
(Principal
Executive
Officer)

Michael

Berry 2/20/2006 1/24/2006 30,000 (D $15.87 $15.87 $ 338,061

Executive

Vice

President  8/21/2006 7/17/2006 10,000 @ $ $ 15.53 $ 155,300
and Chief

Financial

Officer

(Principal

Financial

Officer)

Hiten

Varia 2/20/2006 1/24/2006 25,000 M) $15.87 $15.87 $ 281,717

Executive

Vice

President

and 5/31/2006 10/18/2005 16,943 3) $ $12.55 $212,634
Chief

Customer

Officer, 8/21/2006 7/17/2006 10,000 @ $ $15.53 $ 155,300
Greater

Asia Pacific

Barbara

Stinnett 2/20/2006 1/24/2006 30,000 (D $15.87 $15.87 $ 338,061

Executive

Vice

President,  8/21/2006 7/17/2006 10,000 (2) $ $15.53 $ 155,300
Customer

Operations

and Chief

Customer

Officer

Pallab

Chatterjee 2/20/2006 1/24/2006 30,000 () $15.87 $15.87 $ 338,061

Executive

Vice

President,  5/31/2006 10/18/2005 11,600 ® $ $12.55 $ 145,580
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Solutions

Operations
and 8/21/2006  7/17/2006 10,000 @ $ $15.53 $ 155,300

Chief
Delivery
Officer

(1) Options vest as to 1% on the date of grant, 24% on the first anniversary of the grant date and the remaining options vest in 36 equal monthly increments
thereafter.

(2) Grant vests 33% on August 21, 2007 and 67% on August 21, 2008.

(3) Award vests as to 50% on May 15, 2007 and 50% on May 15, 2008.
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Outstanding Equity Awards at 2006 Fiscal Year-End

The following table provides information on the current holdings of stock option and stock awards by the NEOs. This table includes unexercised
and unvested option awards and unvested RSUs. Each equity grant is shown separately for each NEO. The market value of the stock awards is
based on the closing market price of i2 stock as of December 29, 2006, which was $22.82.

Name

Michael McGrath

Chief Executive Officer and
President (Principal Executive

Officer)

Michael Berry

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)

Hiten Varia

Executive Vice President and
Chief Customer Officer, Greater
Asia Pacific

Barbara Stinnett
Executive Vice President,
Customer Operations and
Chief Customer Officer

Pallab Chatterjee
Executive Vice President,
Solutions Operations and
Chief Delivery Officer

Number of
Securities
Underlying
Unexercised
Options
#)

Exercisable
320

2,146
218,902
176,843

300,000
24,999

5,833
300

9,999
2,416
13,854
7,291
250

29,166

300

20,000
4,833
19,791
7,291
300

Option Awards
Number of
Securities
Underlying
Unexercised
Options
@)
Option
Exercise
Price
Unexercisable (€))
o)) $ 17.75
1,534 ® $ 17.75
@) $ 9.01
(©) $ 7.60
7,235 © $ 13.82
172,765 (M $ 13.82
50,001 @ $ 23.86
(8)
14,167 3 $ 13.82
29,700 3 $ 15.87
(O]
3) $ 22.50
1,583 ® $ 16.25
21,146 3 $ 754
17,709 3 $ 13.82
24,750 3 $ 15.87
(10)
)
70,834 3 $ 19.39
(11
29,700 3 $ 1587
)
3) $ 22.50
3,166 @ $ 16.25
30,209 3 $ 754
17,709 3 $ 13.82
29,700 3 $ 15.87

(10)
©

Option
Expiration
Date

8/16/2014
8/16/2014
2/26/2015
5/18/2015
10/24/2015
10/24/2015

8/16/2015

10/24/2015
2/19/2016

8/29/2012
8/15/2014
5/16/2015
10/24/2015
2/19/2016

10/2/2015

2/19/2016

8/29/2012
8/15/2014
5/16/2015
10/24/2015
2/19/2016

Number
of Shares
or Units of
Stock That
Have Not
Vested
@#)

10,000

10,000

16,943
10,000

10,000

10,000

11,600
10,000

Stock Awards
Equity
Incentive
Plan
Awards:
Number
of
Market Unearned
Value Shares,
of Units
Shares or or Other
Units of Rights
Stock That That
Have Not Have Not
Vested Vested
¢ @ #)
$ 228,200
$ 228,200
$ 386,639
$ 228,200
$ 228,200
$ 228,200
$ 264,712
$ 228,200

(1) Market value is calculated as closing market price of i2 at December 29, 2006 ($22.82) multiplied by unvested shares.
(2) Grant is immediately exercisable and vests 25% per year for 4 years.
(3) Grant vests as to 1% upon issuance; 24% after one year, then 36 equal monthly installments thereafter.
(4) Grant vests as to 88,902 shares on May 28, 2005; 100,000 shares on August 26, 2005 and 30,000 shares on November 24, 2005.
(5) Grant vests as to 95,000 shares on December 15, 2005 and 81,843 shares on March 15, 2006.
(6) Grant vests on February 28, 2007.
(7) Grant vests as to 92,765 shares on February 28, 2007 and 80,000 shares on May 31, 2007.

Equity
Incentive
Plan
Awards:
Market
or
Payout
Value
of
Unearned
Shares,
Units
or Other
Rights
That
Have Not
Vested
%)
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(8) Grant vests 50% each on August 17, 2007 and August 17, 2008.
(9) Grant vests 33% on August 21, 2007 and 67% on August 21, 2008.
(10) Grant vests 50% on May 15, 2007 and 50% on May 15, 2008.

(11) Grant vests 50% each on October 3, 2007 and October 3, 2008.
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Option Exercises and Stock Vested in Fiscal 2006

The following table provides information, for the NEOs, on (i) stock option exercises during 2006, including the number of shares acquired upon
exercise and the value realized and (ii) the number of shares acquired upon the vesting of stock awards in the form of RSUs and the value
realized, each before payment of any applicable withholding tax and broker commissions.

Option Awards Stock Awards
Value Realized
Number of Shares Value Realized Number of Shares on Vesting

Acquired on Exercise on Exercise Acquired on Vesting $)
Name @) (6] # 2
Michael McGrath 11,098 $ 116,196 )
Chief Executive Officer and President 13,157 $ 156,305 ()

(Principal Executive Officer)

Michael Berry 5,000 $ 77,850 3
Executive Vice President and Chief
Financial Officer
(Principal Financial Officer)
Hiten Varia 2,400 $ 38,040

Executive Vice President and Chief
Customer Officer,
Greater Asia Pacific

Barbara Stinnett 5,000 $ 91,250 s
Executive Vice President, Customer
Operations and Chief Customer Officer

Pallab Chatterjee 4,000 $ 63,400 4
Executive Vice President, Solutions
Operations and Chief Delivery Officer

(1) Value Realized = Fair market value of options on November 16, 2006 ($19.48) Exercise Price ($9.01) x Number of options exercised.
(2) Value Realized = Fair market value of options on November 16, 2006 ($19.48) Exercise price ($7.60) x Number of options exercised.
(3) Value Realized = Fair market value of restricted stock units ($15.57) x Number of restricted stock units vesting.

(4) Value Realized = Fair market value of restricted stock units ($15.85) x Number of restricted stock units vesting.

(5) Value Realized = Fair market value of restricted stock units ($18.25) x Number of restricted stock units vesting.

Severance Plans

Mr. McGrath has an employment agreement with the Company which provides for the various components of compensation described above. In
addition, upon termination of employment, Mr. McGrath s contract provides that if he is terminated without cause he would be given 30 days
notice and/or paid one month in lieu of notice. On December 22, 2006, an amendment to Mr. McGrath s employment agreement was executed
modifying the period during which Mr. McGrath s vested equity instruments shall be exercisable following a termination of his employment with
the Company resulting from death or disability, a voluntary termination or a termination without cause. Following any such termination event,
such equity instruments shall be exercisable until the later of: (a) the 15% day of the third month following the 90™ day after the later of the date
of such termination event or the date that he has a termination of service for any or no reason, as Chairman of the Board of Directors for the
Company (subject to Mr. McGrath having been previously elected as Chairman), or
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(b) December 31 of the calendar year in which occurs the 90t day after the later of the date of such termination event or the date that he has a
termination of service, for any or no reason, as Chairman of the Board of Directors for the Company (subject to his having been previously
elected as Chairman.) Notwithstanding the foregoing, any unexercised equity instrument shall be cancelled upon the expiration of the stated term
of such equity instrument. There were no change in control provisions in 2006 for Mr. McGrath.

Should Mr. Berry be terminated without cause he would receive 12 months of base salary, on-target bonus potential and Company-paid COBRA
benefits. Additionally, he could be reimbursed up to $75,000 in relocation costs should he move from Dallas within 90 days of termination. Any
unvested RSUs awarded upon his hire date, would vest upon termination of Mr. Berry without cause. Should there be a Change in Control as

defined in the i2 1995 Stock Option/Stock Issuance Plan, as amended, ( 1995 Plan ), all unvested RSUs and stock options granted to Mr. Berry

during his tenure at the Company will be immediately accelerated and exercisable.

Should Ms. Stinnett be terminated without cause, she would receive six months of base salary and on-target bonus potential. Should there be a
Change in Control as defined in both the i2 1995 Plan and the 2001 Non-Officer Stock Option/Stock Issuance Plan ( 2001 Plan ), all unvested

RSUs and stock options granted to Ms. Stinnett during her tenure at the Company will be immediately accelerated and exercisable.

Mr. Varia and Mr. Chatterjee did not have any severance or change in control agreements in 2006. However, in 2007 both Mr. Varia and
Mr. Chatterjee entered into severance agreements with the Company which provide for severance payments of six months of base salary and

on-target bonus potential upon certain terminations as described more fully above in

were not in effect in 2006, they are not reflected in the table below.

The Company does not provide any Code section 280G gross-ups to its NEOs.

Employment Agreements.

As these severance agreements

Below are the details of the benefits to be paid to the NEOs in connection with a change in control and/or termination as of December 31, 2006:

Name

Michael McGrath

Chief Executive Officer and
President (Principal Executive
Officer)

Michael Berry

Executive Vice President and Chief
Financial Officer

(Principal Financial Officer)

Hiten Varia

Executive Vice President and Chief
Customer Officer,

Greater Asia Pacific

Barbara Stinnett

Executive Vice President, Customer
Operations and Chief Customer
Officer

Pallab Chatterjee

Executive Vice President, Solutions

Operations and Chief Delivery
Officer

(1) Acceleration of options and stock awards are as a result of the change in control and not termination.

Benefit
Severance
Stock option vesting acceleration

Severance

Bonus

Relocation

COBRA

Stock option vesting acceleration
Stock awards vesting acceleration

Stock option vesting acceleration
Stock awards vesting acceleration

Severance

Bonus

Stock option vesting acceleration
Stock awards vesting acceleration

Stock option vesting acceleration
Stock awards vesting acceleration

Before Change in
Control
Termination w/o
Cause or for
Good Reason
3)
$ 50,000

325,000
162,500
75,000
14,835

LhPH LA

$ 456,400

237,500
118,750

&L H

After Change in
Control
Termination w/o
Cause or
for Good Reason

3)
50,000
1,810,722

©@ &

$ 325,000

$ 162,500

$ 75,000

$ 14,835

$ 1,332,350 0
$ 456,400

$

$

590,220
614,839

237,500
118,750
550,538 W
456,400

715,143
492,912

Change in
Control
(XQ))
$ 1,332,350
$ 456,400
$ 550,538
$ 456,400
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(2) Assumes that all awards are either assumed, continued or replaced with a cash incentive program.

(3) The value of any potential equity payments in this column are calculated as the number of unvested awards outstanding as of December 31,
2006 multiplied by the grant date fair value.

Non-management Directors Compensation

Our non-employee directors currently receive the following compensation:

a $25,000 annual cash retainer for serving on the Board of Directors;

a $25,000 annual cash retainer for serving as the Chair of the Audit Committee and, for each other member, a $5,000 annual retainer
for serving on the Audit Committee;

a $10,000 annual cash retainer for serving as the Chair of the Compensation Committee or the Nominating and Governance
Committee and, for each other member, a $2,500 annual cash retainer for serving on the Compensation Committee or the
Nominating and Governance Committee;

a $4,000 fee for each regularly-scheduled quarterly and annual meeting of the Board of Directors, Audit Committee or Compensation
Committee attended on or prior to October 16, 2006 and a $2,000 fee for each regularly-scheduled quarterly and annual meeting of
the Board of Directors, Audit Committee or Compensation Committee attended after October 16, 2006;

a $1,500 fee for each special meeting of the Board of Directors, Audit Committee or Compensation Committee attended;

an attendance fee for each meeting of the Special Committee as agreed on a project-by-project basis; and,

initial and annual grants of stock options priced at fair value on the terms set forth in the Automatic Option Grant Program of our

1995 Plan. Additional grants of stock options may be awarded under the Discretionary Option Grant Program of our 1995 Plan and

are typically awarded as part of initial grants.
Under the current provisions of the Automatic Option Grant Program of our 1995 Plan, each person who becomes a non-employee Board
member automatically is granted at that time an option for 6,000 shares of common stock. In addition, on the date of the annual stockholders
meeting, each individual who continues to serve as a non-employee Board member after such meeting will automatically be granted an option to
purchase 4,250 shares of common stock under the 1995 Plan, provided such individual has served as a non-employee Board member for at least
six months. Each option will have an exercise price per share equal to 100% of the fair market value per share of our common stock on the
option grant date and a maximum term of ten years from the grant date. Each option will be immediately exercisable for all the option shares,
but during the vesting period we may repurchase, at the exercise price paid per share, all unvested shares held at the cessation of the director s
Board service. Each option grant will vest, and our repurchase rights will lapse, in three equal annual installments, with the first such installment
vesting one year from the option grant date. See Proposal 2 Approval of Amendment to 1995 Stock Option/Stock Issuance Plan for a description
of the proposed amendment to our 1995 Plan that will restructure the Automatic Option Grant Program for our non-employee Board members
and effect certain other changes.

Under the Discretionary Grant Program of our 1995 Plan, our Board of Directors will determine which eligible individuals receive option grants,
the time or times when those grants are to be made, the number of shares subject to each such grant, the vesting schedule (if any) to be in effect
for the option grant and the maximum term for which any granted option is to remain outstanding. Each granted option will have an exercise
priced determined by the Board of Directors but shall in no event be less than 100% of the fair market value of the shares on the grant date. No
granted option will have a term in excess of ten years, and the option will generally become exercisable in one or more installments over the
specified period of service measured from the vesting commencement date. However, one or more options may be structured so that they will be
immediately exercisable for any or all of the option shares. Shares acquired under such options will be subject to repurchase by us, at the
exercise price paid per share, if the optionee ceases services with the Company prior to vesting in those shares.
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The following table summarizes information related to compensation of non-employee directors during the year ended December 31, 2006:

Change in
Pension Value
and
Non-Equity Nonqualified
Fees Earned or Incentive Plan Deferred All Other
Paid in Cash  Stock Awards Option Awards Compensation Compensation Compensation Total
Name (&) $ @ ®$ 2 (6] Earnings () (6] ¥
Stephen P. Bradley $ 54875 $ 14272 $ 14,073 $ 83,220
Harvey B. Cash $ 63,875 $ 4,473 $ 9,245 $77,593
Richard L. Clemmer $ 49500 $ 11,135 $ 12,535 $73,170
Lloyd G. Waterhouse $ 62,000 $ 14272 $ 14,073 $90,345
$ 67,625 $ 14272 $ 14,073 $95,970

Jackson L. Wilson, Jr.

(1) This column represents the dollar amount recognized for financial statement reporting purposes with respect to the 2006 fiscal year for the
fair value of Restricted Stock Units granted in 2006 as well as prior fiscal years, in accordance with SFAS 123 (R). Pursuant to SEC rules,
the amounts shown exclude the impact of estimated forfeitures related to service-based vesting conditions. For additional information, refer
to Note 10 of the i2 financial statements in the Form 10-K for the year ended December 31, 2006, as filed with the SEC. These amounts
reflect the Company s accounting expense, if no forfeiture was estimated, for these awards, and do not correspond to the actual value that
will be recognized by the non-employee directors.

(2) This column represents the dollar amount recognized for financial statement reporting purposes with respect to the 2006 fiscal year for the
fair value of stock options granted to each of the non-employee directors, in 2006 as well as prior fiscal years, in accordance with SFAS 123
(R). Pursuant to SEC rules, the amounts shown exclude the impact of estimated forfeitures related to service-based vesting conditions. For
additional information on the valuation assumptions with respect to the 2006 grants, refer to Note 10 of the i2 financial statements in the
Form 10-K for the year ended December 31, 2006, as filed with the SEC. These amounts reflect the Company s accounting expense, if no
forfeiture was estimated, for these awards, and do not correspond to the actual value that will be recognized by the non-employee directors.

CORPORATE GOVERNANCE

Board Matters

In accordance with the General Corporation Law of the State of Delaware and our Restated Certificate of Incorporation and Amended and
Restated Bylaws, our business, property and affairs are managed under the direction of the Board of Directors. Although our directors are not
involved in our day-to-day operating details, they are kept informed of our business through oral or written reports and documents provided to
them regularly, as well as by operating, financial and other reports presented by our officers at meetings of the Board of Directors and
committees of the Board of Directors.

The Board of Directors has determined that the following directors are independent under the listing standards of The NASDAQ Global Market,
on which our common stock is listed: Messrs. Bradley, Cash, Clemmer, Waterhouse and Wilson.

Our Board of Directors met five times during 2006. During 2006, each incumbent director, with the exception of Mr. Clemmer, attended at least
75% of the total number of meetings our Board of Directors held during the period for which he has been a director and the total number of
meetings held by all committees of our Board of Directors on which he served.

We have a policy of inviting the attendance of directors at annual meetings of stockholders. Messrs. Sidhu and McGrath attended the 2006
annual meeting of stockholders.

Committees of the Board of Directors

The Board of Directors has established a standing Audit Committee, Compensation Committee, Nominating and Governance Committee,
Options Committee and Special Committee.
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Audit Committee

The Audit Committee is currently composed of Messrs. Wilson (Chairman), Clemmer and Waterhouse. The current members of the Audit
Committee are independent as defined by the listing standards of The NASDAQ Global Market, on which our common stock is listed, and as
that term is used in Section 10A(m)(3) of the Securities Exchange Act of 1934, as amended (the Exchange Act ). The Board of Directors has
determined that Mr. Wilson qualifies as an audit committee financial expert, as that term is defined by applicable Securities and Exchange
Commission regulations, and has designated Mr. Wilson as the Audit Committee s financial expert.

The Audit Committee, which until July 18, 2006 included Robert L. Crandall as well as Messrs. Bradley, Cash, Clemmer, Waterhouse and
Wilson, met thirteen times in 2006. The Audit Committee has a charter that was approved by our Board of Directors, a copy of which was
attached as Exhibit A to our proxy statement for our 2005 annual meeting of stockholders. The oversight functions of the Audit Committee
include, among other things:

appointing our independent auditor;

reviewing the external audit plan and the results of the auditing engagement;

reviewing the internal audit plan and the results of the internal audits;

ensuring that management has maintained the reliability and integrity of our accounting policies and our financial reporting and
disclosure practices;

reviewing the independence and performance of our internal audit function and independent registered public accounting firm; and

reviewing the adequacy of our system of internal control and compliance with all applicable laws, regulations and corporate policies.

Compensation Committee.

The Compensation Committee is currently composed of Messrs. Cash (Chairman), Bradley and Clemmer. Each is independent as defined by the
listing standards of The NASDAQ Global Market, on which our common stock is listed.

The Compensation Committee, which until July 18, 2007 included Robert L. Crandall as well as Messrs. Bradley, Cash, Clemmer, Waterhouse
and Wilson, met four times in 2006. The Compensation Committee develops the compensation philosophy and objectives for the Company as a
whole, reviews and approves all compensation decisions related to our NEOs and senior executives and generally oversees our compensation
programs. See Executive Compensation and Other Matters Compensation Discussion and Analysis The Compensation Committee.

The full responsibilities of the Compensation Committee are set forth in its charter, a copy of which is attached hereto as Annex B.
Nominating and Governance Committee

The Nominating and Governance Committee is currently composed of Messrs. Bradley (Chairman), Waterhouse and Cash. Each is independent
as defined by the listing standards of The NASDAQ Global Market, on which our common stock is listed.

The Nominating and Governance Committee met one time in 2006. The Nominating and Governance Committee is responsible for:

establishing criteria for selecting new directors;
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identifying, screening and recruiting new directors;
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recommending nominees for director to the Board; and

recommending to the Board a set of corporate governance policies for the Company.
The Board considers the recommendations of the Nominating and Governance Committee with respect to the nominations of directors to the
Board, but otherwise retains authority over the identification of such nominees. Board candidates are considered based on various criteria, such
as their strength of character, mature judgment, career specialization, relevant technical skills, diversity and the extent to which such candidate
would fill a present need on the Board. The nominating and governance committee will consider nominees recommended by shareholders. Any
shareholder wishing to nominate a candidate for director must follow the procedures for submission of proposals set forth in the sections of this
proxy statement entitled ~ Submission of Director Nominations and Stockholder Proposals.

The full responsibilities of the Nominating and Governance Committee are set forth in its charter, a copy of which is attached hereto as Annex
C.

Options Commiittee.

The Options Committee is composed of Mr. McGrath. The Options Committee has separate but concurrent authority with the Compensation
Committee and the Board of Directors to make discretionary option grants from time to time under the 1995 Plan and the 2001 Plan to eligible
employees that are not subject to Section 16 of the Exchange Act.

The Options Committee has the power and authority, with certain limited exceptions, to:

select the eligible individuals who are to receive option grants under the 1995 and 2001 Plans;

determine the number of shares of common stock subject to each such award (subject to the periodic corporate pool of shares
authorized by the Compensation Committee and a limitation of 8,000 shares per individual each calendar year);

determine the exercise schedule in effect for each such option issuance; and

determine the maximum term for which each option may remain outstanding.
Special Committee.

The Special Committee, currently composed of Messrs. Bradley, Cash, Clemmer, Waterhouse and Wilson, was originally formed by the Board
of Directors in February 2004. The Special Committee was created primarily for the purpose of (i) evaluating, negotiating, authorizing and
approving the terms and conditions of the settlement of class action and derivative lawsuits against the Company in 2004, including the terms
and conditions pursuant to which shares of our common stock would be sold to Mr. Sidhu and a former executive of the Company to fund a
portion of such settlement, and (ii) evaluating and recommending to the Board of Directors the authorization and approval of the sale of Series B
preferred stock to R’ Investments, LDC in 2004. The Special Committee, which until July 18, 2006 included Robert L. Crandall as well as
Messrs. Bradley, Cash, Clemmer, Waterhouse and Wilson, did not meet in 2006.

Compensation Committee Interlocks and Insider Participation.

At different times during 2006, our Compensation Committee included Robert L. Crandall and Messrs. Cash, Bradley, Clemmer, Waterhouse
and Wilson. None of the members of the Compensation Committee during 2006 was an officer or employee, or former officer or employee, of
the Company or any of our subsidiaries during 2006. No member of the Compensation Committee during 2006 had a relationship requiring
disclosure by us under any paragraph of Item 404 of Regulation S-K.
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Communication with the Board of Directors

Stockholders may communicate with the Board of Directors by sending a letter to i2 Technologies, Inc. Board of Directors, c/o Office of the
General Counsel, One i2 Place, 11701 Luna Road, Dallas, Texas 75234. The Office of the General Counsel will review the correspondence and
forward it to the Chair of the appropriate committee or to any individual director or directors to whom the communication is directed, unless the
communication is unduly hostile, threatening, illegal, does not reasonably relate to i2 or its business, or is similarly inappropriate. The Office of
the General Counsel has the authority to discard or disregard any inappropriate communications or to take other appropriate actions with respect
to any such inappropriate communications.

Submission of Director Nominations

Stockholders may propose nominees for consideration by the Board of Directors by submitting the names, appropriate biographical information
and qualifications in writing to: John Harvey, Vice President, General Counsel and Corporate Secretary, i2 Technologies, Inc., One i2 Place,
11701 Luna Road, Dallas, Texas 75234. In order to be considered for inclusion in the proxy statement and form of proxy for the annual meeting
of stockholders to be held in 2008, the name of the proposed nominee and the supporting documentation must be received by our company not
less than 120 days nor more than 150 days before the first anniversary of the date of this proxy statement.

Director nomination proposals must be in writing and must include (a) the name and address of the nominating stockholder, and the name and
address of the person or persons to be nominated, (b) a representation that the nominating stockholder is a holder of record of stock of our
company entitled to vote at such meeting and intends to appear in person or by proxy at the meeting to nominate the person or persons specified
in the notice, (c) a description of all arrangements or understandings between the nominating stockholder and each nominee and any other
person or persons (naming such person or persons) pursuant to which the nomination or nominations are to be made by the nominating
stockholder, (d) the nominee s written consent to being named in the proxy statement as a nominee and to serving as a director if elected, and
(e) any information regarding the nominee that is required under Regulation 14A of the Exchange Act to be included in a proxy statement
relating to the election of directors. Candidates recommended by our stockholders are evaluated on the same basis as other candidates (other than
directors standing for re-election) recommended by our directors, executive officers, third party search firms or other sources.

The minimum qualifications, skills, and attributes that the Board of Directors looks for in nominees may include the following: (a) integrity,
competence and judgment essential to effective decision making, (b) ability and willingness to commit the necessary time and energy to prepare
for, attend and participate in meetings of the Board and one or more of its standing committees, (c) freedom from other outside involvements
that would materially interfere with the individual s responsibilities as a director of our company, (d) background and experience that
complements or supplements the background and experience of other Board members, (e) freedom from interests that would present the
appearance of being adverse to, or in conflict with, the interests of our company and (f) a proven record of accomplishment through
demonstrated leadership in business, technology, education, government service, finance, manufacturing or other relevant experiences that
would tend to enhance Board effectiveness. The ability of a nominee to devote the time and effort necessary to fulfill his or her responsibilities
to the Company will also be taken into account.

The evaluation process may include a comprehensive background and reference check, a series of personal interviews by, at a minimum, the
Chairman of the Board, and a thorough review by the Board of the nominee s qualifications and other relevant characteristics, taking into
consideration the criteria set forth above.

Director nominees will be recommended for the Board s selection by a majority of the independent directors in accordance with the listing
standards of The NASDAQ Global Market. If the Board of Directors accepts a recommendation for a director nominee, the form of our proxy
solicited will include the name of the director nominee.
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Code of Business Conduct and Ethics

In June 2003, we adopted a Code of Business Conduct and Ethics. The Code of Business Conduct and Ethics applies to, among others, our Chief
Executive Officer and Chief Financial Officer, who is also our principal accounting officer. The full text of the Code of Business Conduct and
Ethics is available at our investor relations web site, http://www.i2.com/investor. We intend to disclose any amendment to, or waiver from, a
provision of the Code of Business Conduct and Ethics that applies to our Chief Executive Officer or Chief Financial Officer on our investor
relations web site.

COMPLIANCE WITH SECTION 16(A) OF THE SECURITIES EXCHANGE ACT OF 1934

Section 16(a) of the Exchange Act requires our executive officers and directors, and persons who beneficially own more than 10% of our
common stock, to file reports of ownership and changes in ownership with the SEC. Executive officers, directors and greater than 10%
beneficial owners are required by SEC regulations to furnish us with copies of all Section 16(a) forms they file.

Based solely on our review of the copies of the forms furnished to us or written representations from the reporting persons that no reports were
required, we believe that, during and with respect to 2006, all of our executive officers, directors and greater than 10% beneficial owners
complied with all applicable Section 16(a) filing requirements, except that Mr. Pallab Chatterjee inadvertently failed to file on a timely basis a
Form 4 for a transaction occurring in October, 2004 and a transaction occurring in December, 2005, but such Form 4 was subsequently filed.

REPORT OF THE AUDIT COMMITTEE

The following is the report of the Audit Committee with respect to our audited financial statements for the fiscal year ended December 31, 2006,
included in our Annual Report on Form 10-K for that year.

Pursuant to a written charter adopted by the Board of Directors, the Audit Committee oversees the Company s financial reporting process on
behalf of the Board of Directors. The Audit Committee s duties and responsibilities are more fully described in its charter, which was attached as
Exhibit A to our proxy statement for our 2005 Annual Meeting. Management is responsible for the Company s financial reporting process,
including the systems of internal accounting and financial controls, and for the preparation of consolidated financial statements in accordance
with accounting principles generally accepted in the United States of America. The Company s independent registered public accounting firm,
Deloitte & Touche LLP, is responsible for performing an independent audit of the consolidated financial statements and expressing an opinion

on those financial statements based on their audit.

The Audit Committee met ten times in 2006. The oversight functions of the Audit Committee include, among other things, (i) appointing our
independent registered public accounting firm, (ii) reviewing the external audit plan and the results of the auditing engagement, (iii) reviewing
the internal audit plan and the results of the internal audits, (iv) ensuring that management has maintained the reliability and integrity of our
accounting policies and our financial reporting and disclosure practices, (v) reviewing the independence and performance of our internal and
external auditors, and (vi) reviewing the adequacy of our system of internal control and compliance with all applicable laws, regulations and
corporate policies.

We have met and held discussions with management and Deloitte & Touche LLP. We reviewed and discussed with our management the
Company s audited financial statements for the year ended December 31, 2006. In addition, we discussed with Deloitte & Touche LLP the
matters required by Statement on Auditing Standards No. 61, Communications with Audit Committees. Also, we have received the written
disclosures from Deloitte & Touche LLP required by Independence Standards Board Standard No. 1, and have discussed with Deloitte &
Touche LLP its independence from the Company.
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Based upon the aforementioned discussions and disclosures, we recommended to the Board of Directors that the audited financial statements be
included in the Company s Annual Report on Form 10-K for the year ended December 31, 2006, for filing with the SEC.

Audit Committee: Jackson L. Wilson, Jr., Chairman
Richard L. Clemmer

Lloyd G. Waterhouse
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Deloitte & Touche LLP currently serves as our independent registered public accounting firm and has served in that capacity since May 2002.

In addition to performing the audit of our consolidated financial statements, Deloitte & Touche LLP provided various other services during 2006
and 2005. The aggregate fees billed for 2006 and 2005 for each of the following categories of services are set forth below:

2006 2005
Audit fees (including review of Quarterly Reports) $ 3,140,784 $2,627,227
Audit-related fees (1) 2,250 25,875
Tax fees (2) 385,540 89,000
All other fees (3) 41,255 8,581

$3,569,829  $2,750,683

(1) Relates to the filing of the 2006 proxy statement.

(2) Includes services related to tax compliance and other tax-related consultations.

(3) Includes fees for miscellaneous accounting consultations.

During 2006 and 2005, we did not engage Deloitte & Touche LLP to provide any professional services related to financial information systems
design and implementation.

It is the practice of the Audit Committee to pre-approve all services rendered to us by our independent registered public accounting firm in
accordance with applicable legal requirements.

Representatives of Deloitte & Touche LLP will be attending the 2007 Annual Meeting and will be available to respond to questions. We do not
anticipate that such representatives will make a statement at the meeting, but they will have the opportunity to make a statement if they desire to
do so.

STOCKHOLDER PROPOSALS

Pursuant to Rule 14a-8 under the Exchange Act, any stockholder proposals to be considered by us for inclusion in our proxy statement and form
of proxy card for our 2008 annual meeting of stockholders, expected to be held in May 2008, must be received by us at our offices in Dallas,
Texas, addressed to our Secretary, not later than December 28, 2007 (120 days prior to the first anniversary of this proxy statement). The SEC
rules set forth standards as to what stockholder proposals are required to be included in a proxy statement. In addition, our Amended and
Restated Bylaws establish an advance notice procedure with regard to stockholder proposals, including stockholder proposals not included in our
proxy statement, to be brought before an annual meeting of stockholders. In general, notice must be received by our corporate secretary not less
than 120 days nor more than
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150 days prior to the first anniversary of the date of this proxy statement and must contain specified information concerning the matters to be
brought before the meeting and concerning the stockholder making the proposal. Therefore, to be presented at next year s annual meeting,
stockholder proposals, whether or not submitted for consideration for inclusion in our proxy statement, must be received on or after
November 28, 2007 but no later than December 28, 2007. Stockholder proposals must comply with applicable Delaware law, certain rules and
regulations promulgated by the SEC and the procedures set forth in our Amended and Restated Bylaws.

DELIVERY OF DOCUMENTS TO STOCKHOLDERS SHARING AN ADDRESS

As permitted by the Exchange Act, we may deliver only one copy of this proxy statement to stockholders residing at the same address, unless
such stockholders have notified the Company of their desire to receive multiple copies of this proxy statement. Stockholders residing at the same
address may request delivery of only one copy of this proxy statement by delivering notice to our Secretary at the offices of the Company set
forth on page 1 of this proxy statement. The Company will promptly deliver, upon oral or written request, a separate copy of this proxy
statement to any stockholder residing at an address to which only one copy was mailed. Requests for additional copies should also be directed to
our Secretary at the offices of the Company set forth on page 1 of this proxy statement.

OTHER MATTERS

Our Board of Directors is not aware of any matter to be presented for action at this meeting other than the matters set forth in this proxy
statement. Should any other matter requiring a vote of the stockholders arise, the persons named as proxies on the enclosed proxy card will vote
the shares represented thereby in accordance with their best judgment of our interest. Discretionary authority with respect to such other matters
is granted by the execution of the enclosed proxy card, unless marked to the contrary.

By Order of the Board of Directors,

John Harvey
Secretary

April 27, 2007
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Annex A
i2 TECHNOLOGIES, INC.
1995 STOCK OPTI TOCK ISSUANCE PLAN
(As Proposed to be Amended and Restated)
ARTICLE ONE
ENERAL PROVISI

All share numbers in this document have been adjusted to reflect the 1-for-25 reverse stock split effective February 16, 2005.

I. PURPOSE OF THE PLAN

This 1995 Stock Option/Stock Issuance Plan is intended to promote the interests of i2 Technologies, Inc., a Delaware corporation, by providing
eligible persons with the opportunity to acquire a proprietary interest, or otherwise increase their proprietary interest, in the Corporation as an
incentive for them to remain in the service of the Corporation.

Capitalized terms shall have the meanings assigned to such terms in the attached Appendix.

II. STRUCTURE OF THE PLAN
A. The Plan shall be divided into three separate equity programs:

(i) the Discretionary Grant Program under which eligible persons may, at the discretion of the Plan Administrator, be granted options to
purchase shares of Common Stock or stock appreciation rights tied to the value of such Common Stock,

(ii) the Stock Issuance Program under which eligible persons may, at the discretion of the Plan Administrator, be issued shares of Common
Stock pursuant to restricted stock awards, restricted stock units or other share right awards which vest upon the completion of a designated
service period or the attainment of pre-established performance milestones, or such shares of Common Stock may be issued through direct
purchase or as a bonus for services rendered the Corporation (or any Parent or Subsidiary), and

(iii) the Automatic Grant Program under which Eligible Directors shall automatically receive option grants and restricted stock awards at
periodic intervals to purchase shares of Common Stock.

B. The provisions of Articles One and Five shall apply to all equity programs under the Plan and shall accordingly govern the interests of all
persons under the Plan.

III. ADMINISTRATION OF THE PLAN

A. The Board or the Primary Committee shall have the authority to administer the Discretionary Grant and Stock Issuance Programs with respect
to Section 16 Insiders. Administration of the Discretionary Grant and Stock Issuance Programs with respect to all other persons eligible to
participate in those programs may, at the Board s discretion, be vested in the Primary Committee or a Secondary Committee, or the Board may
retain the power to administer those programs with respect to all such persons.

B. Members of the Primary Committee or any Secondary Committee shall serve for such period of time as the Board may determine and may be
removed by the Board at any time. The Board may also at any time terminate the functions of the Primary Committee or the Secondary
Committee and reassume all powers and authority previously delegated to such committee.

C. The Plan Administrator shall, within the scope of its administrative functions under the Plan, have full power and authority (subject to the
provisions of the Plan) to establish such rules and regulations as it may deem
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appropriate for proper administration of the Discretionary Grant and Stock Issuance Programs and to make such determinations under, and issue
such interpretations of, the provisions of such programs and any outstanding options, stock appreciation rights, stock issuances or other
stock-based awards thereunder as it may deem necessary or advisable. Decisions of the Plan Administrator within the scope of its administrative
functions under the Plan shall be final and binding on all parties who have an interest in the Discretionary Grant or Stock Issuance Program
under its jurisdiction or any option, stock appreciation right, stock issuance or other stock-based award thereunder.

D. Subject to the express limitations of the Plan, the Plan Administrator shall, within the scope of its administrative authority under the Plan,
have full power and authority to structure or otherwise modify any awards made under the Discretionary Grant and Stock Issuance Programs to
persons residing in foreign jurisdictions or held by any such persons so as to comply with the applicable laws and regulations of the jurisdictions
in which those awards are made or outstanding.

E. Service on the Primary Committee or the Secondary Committee shall constitute service as a Board member, and members of each such
Committee shall accordingly be entitled to full indemnification and reimbursement as Board members for their service on such committee. No
member of the Committee shall be liable for any act or omission made in good faith with respect to the Plan or any option grant, stock
appreciation right, stock issuance or other stock-based award made or granted under the Plan.

F. Administration of the Automatic Grant Program shall be self-executing in accordance with the terms of that program, and the Plan
Administrator shall exercise no discretionary functions with respect to option grants made thereunder.

IV. ELIGIBILITY
A. The persons eligible to participate in the Discretionary Grant and Stock Issuance Programs are as follows:

(1) Employees,
(i1) non-employee members of the Board (or the board of directors of any Parent or Subsidiary), and

(iii) consultants and other independent advisors who provide services to the Corporation (or any Parent or Subsidiary).
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